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TOWN OF ALDERSON

AN ORDINANCE AUTHORIZING THE ISSUANCE OF NOT MORE THAN
$560,000.00 IN AGGREGATE PRINCIPAL AMOUNT OF TOWN OF
ALDERSON SEWER REFUNDING REVENUE BONDS, SERIES 2001 A,
FOR THE PURPOSE OF DEFEASING CERTAIN OUTSTANDING
OBLIGATIONS OF THE TOWN OF ALDERSON DESIGNATED AS THE
TOWN OF ALDERSON SEWER SYSTEM REVENUE BOND, SERIES
1986 A; AUTHORING THE DEFEASANCE OF CERTAIN OUTSTANDING
SEWER SYSTEM REVENUE BONDS OF THE TOWN OF ALDERSON;
AUTHORIZING THE ISSUANCE OF A SERIES OF SEWER SYSTEM
REVENUE BONDS OF SAID TOWN OF ALDERSON IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN $560,000.00 WHICH,
ALONG WITH OTHER FUNDS AND MONEYS OF, OR AVAILABLE TO,
THE TOWN OF ALDERSON MAY BELAWFULLY EXPENDED FOR SUCH
PURPOSE, TO MAKE PROVISION FOR SUCH REFUNDING;
AUTHORIZING AN ESCROW AGREEMENT IN CONNECTION WITH THE
DEFEASANCE OF SAID REVENUE BONDS; FUND A RESERVE
ACCOUNT FOR THE REFUNDING BONDS AND PAY COSTS IN
CONNECTION THEREWITH; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH BONDS;
AND ADOPTING OTHER PROVISIONS THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF TOWN

OF ALDERSON:

ARTICLE |

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

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

applicable provisions of law.

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

A, Town of Alderson (the "Town") is a municipal corporation and political
subdivision of the State of West Virginia in Monroe and Greenbrier Counties of said State and

the Town presently owns and operates a public sewerage system.

B. In accordance with Section 18 of the Act, the System is under the

supervision and control of the Sanitary Board of the Town (the "Sanitary Board").
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C. The acquisition and construction of the System were financed in part by the
proceeds of prior bond issues of the Town, including (i) the Sewer Revenue Bonds, Series 1986 A, dated
August 18, 1986, issued in the original aggregate principal amount of $490,364, of which approximately
$454,528 is presentily outstanding (the "Series 1986 A Bonds"); (ii) the Sewer Reverme Bonds, Series 1986
B, dated August 18, 1986, issued in the original aggregate principal amount of $90,762 (the "Series 1986
B Bonds"}; and (iii) the Sewer Revenue Bonds, Series 1983, dated October 14, 1983, issued in the original
aggregate principal amount of $228,000 {the "Series 1983 Bonds"). The Series 1983 Bonds are secured
by a first lien on the net revenues of the System, the Series 1986 A Bonds are secured by a second lien on
the net revenues of the System, junior and subordinate :o the Series 1983 Bonds and senior and prior to
the Series 1986 B Bonds, and the Series 1986 B Bonds are secured by a third lien on the net revenues of
the System, junior and subordinate to the Series 1983 Bonds and the Series 1986 A Bonds.

D. Pursuant to Section 22c of the Act, the Town is authorized and empowered to issue
refunding revenue bonds for the purpose of refunding, paying or discharging all or any part of its
outstanding revenue bonds, including interest thereon.

E. It is deemed necessary that the Town issue its Sewer Refunding Revenue Bonds,
Series 2001 A (the "Series 2001 A Bonds"), in the maximum total aggregate principal amount of not more
than $560,000.

F. Based upon the assumed principal amount, maturity schedule and interest rates for
the Series 2001 A Bonds presented to the Town by the Original Purchaser, the Series 2001 A Bonds show
a net present value debt service savings to the Town after deducting all expenses of the refunding and the
costs of issuing the Series 2001 A Bonds and such refunding is in the best interest of the Town.

G. The Town shall not sell the Series 2001 A Bonds without setting forth in the-
Supplemental Resolution the determination set forth in paragraph F above, based upon the actual principal
amount, maturity schedule and interést rates for the Series 2001 A Bonds, and the Town shall not issue
the Series 2001 A Bonds without having obtained from an Independent Certified Public Accountant or firm
of independent certified public accountants, a certification that the amount of savings stated to be achieved
by the refunding shall in fact be saved, based upon their review, comparison and analysis of the net interest
cost in dollars of the Series 2001 A Bonds and the net interest cost in dollars of the Series 1986 A Bonds.

H. The Sanitary Board has petitioned the Council to issue Bonds for the purposes set
forth herein.

L Subject to the determination and certification required by paragraph G above, it
is in the best interests of the Town, and the residents thereof, that the Town refund the Series 1986 A
Bonds in their entirety with proceeds of the Series 2001 A Bonds and other funds of the Town, to issue the
Series 2001 A Bonds and to pledge the Net Revenues of the System for payment thereof on a parity with
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the Series 1986 B Bonds, junior and subordinate to the Series 1983 Bonds. Upon issuance and delivery
of the Series 2001 A Bonds and the refunding of the Series 1986 A Bonds, the lien position of the
Series 1986 B Bonds shall be on a parity with the Series 2001 A Bonds, which shall be subordinate and
Jjunior (collectively, the "Subordinate Bonds") to the Series 1983 Bonds, which lien position is superior to
the Subordinate Bonds.

I An Independent Certified Public Accountant has verified that the Town does not
meet the rate coverage and parity debt requirements of the Series 1983 Bonds and the Series 1986 B Bonds
in order to issue the Series 2001 A Bonds. The Town hereby deems it necessary that a Rate Ordinance,
which implements rates sufficient to permit the Town to satisfy the aforementioned rate coverage and parity
debt requirements, be enacted at the earliest possible date and that the Rate Ordinance and enactment
thereof, be in compliance with all requirements of the Act and the Jaws of the State and approved by the
West Virginia Public Service Commission.

Due to the subordinate lien of the Series 2001 A Bonds, the consent of the holder of the
Series 1983 Bonds to the issuance of the Series 2001 A Bonds is not required. The Town will obtain the
written consent of the Authority, as holder of the Series 1986 B Bonds, to the issuance of the Series 2001
A Bonds on a parity with the Series 1986 B Bonds prior to the issuance of the Series 2001 A Bonds. Other
than the Series 1986 B Bonds and the Series 1983 Bonds, there are no outstanding bonds or obligations of
~ the Town which are secured by revenues or assets of the System.

K. The estimated revenues to be derived in each year from the operation of the System
after (i) the refunding and defeasance of the Series 1986 A Bonds and (ii) the effective date of the rate
increase will be sufficient to pay all Operating Expenses of the System and the principal of and interest on
the Series 1986 B Bonds, the Series 1983 Bonds and the Series 2001 A Bonds and to make all other
payments provided for in this Ordinance.

‘L. All things necessary to make the Series 2001 A Bonds, when authenticated by the
Registrar and issued as in this Ordinance provided, the valid, binding and legal special obligations of the
Town according to the import thereof, and to validly pledge and assign those funds pledged hereby to the
payment of the principal of and interest on the Series 2001 A Bonds, will be timely done and timely
performed.

M. The Series 2001 A Bonds and the Certificate of Authentication and Registration
to be endorsed thereon are to be in substantially the forms set forth in EXHIBIT A - BOND FORM
attached hereto and incorporated herein by reference, with necessary and appropriate variations, omissions
and insertions as permitted or required by this Ordinance or a Supplemental Resolution or as deemed
necessary by the Registrar or the Town,

N. The Town is a governmental unit with general taxing powers.
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0. The Series 2001 A Bonds are not private activity bonds as defined in the Code.

P. Ninety-five percent (95 %) or more of the net proceeds (as defined with respect to
the Code) of the Series 2001 A Bonds will be issued for local governmental activities of the Town.

Q. . The Town shall not permit at any time any of the proceeds of the Series 2001 A
Bonds or other funds of the Town to be used directly or indirectly in any manner which would result in
the exclusion of the Bonds from the treatment afforded by Section 103(a) of the Code.

R. The Town will file all statements, instruments and returns necessary to assure the
tax-exempt status of the Bonds.

S. ‘The Bonds will not be federally guaranteed within the meaning of Section 149(b)
of the Code.

Section 1.03.  Bond Legislation Constitutes Contract. In consideration of the acceptance
of Series 2001 A Bonds by those who shall be the Bondholders of the same from time to time, this Bond
Legislation shall be deemed to be and shail constitute a contract between the Town and such Bondholders,
and the covenants and agreements herein set forth to be performed by the Town shall be for the equal
benefit, protection and security of the Bondholders of any and all of such Series 2001 A Bonds, all which
shall be of equal rank and without preference, priority or distinction between any one Bond of a series and
any other Bonds of the same series, by reason of priority of issuance or otherwise, except as expressly
provided therein and herein.

Section 1.04.  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" or "Refunding Act” means Chapter 16, Article 13 of the West Virginia Code of
1931, as amended and in effect on the date of delivery of the Series 2001 A Bonds.

"Authority " means the West Virginia Water Development Authority, the original purchaser
of the Series 1986 A Bonds and the Series 1986 B Bonds, or ils successor.

"Authorized Newspaper” means a financial journal or newspaper of general circulation in
the City of New York, New York, printed in the English language and customarily published on each
business day of the Registrar, whether or not published on Saturdays, Sundays or legal holidays, and so
long as so published, shall include The Bond Buver and Redemption Digest.

"Authorized Officer” means the Mayor of the Town or any other officer of the Town
specificaliy designated by resolution of the Town Council.
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"Board" or "Sanitary Board" means the Sanitary Board of the Town.

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

"Bond Counsel” shall mean any law firm having a national reputation in the field of
municipal law whose opinions are generally accepted by purchasers of municipal bonds, appointed by the
Town, and shall initially mean Steptoe & Johnson PLLC, Charleston, West Virginia.

"Bondholider,” "Holder of the Bonds," "Owner of the Bonds" or any similar termn means
any person who shall be the registered owner of any outstanding Bond.

"Bond Register” means the books of the Town 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,
or such other period as shall be determined by the Town, except that the first Bond Year shall begin on
the Closing Date.

"Bonds" means, collectively, the Series 2001 A Bonds, Series 1986 B Bonds, Series 1983
Bonds and any additional parity Bonds hereafter issued within the terms, restrictions and conditions
contained herein.

"Business Day" means any day other than a Saturday, Sunday or a day on which national
banking associations or West Virginia banking corporations are authorized by law to remain closed.

"Certificate of Authentication and Registration” means the Certificate of Authentication
and Registration on the Series 2001 A Bonds, in substantially the form set forth in EXHIBIT A - BOND
FORM hereto.

"Closing Date” means the date upon which there is an exchange of the Series 2001 A
Bonds for the proceeds representing the original purchase price thereof.

"Costs" or similar terms means all those costs now or hereafter permitted by the Act to be
financed with bonds issued pursuant hereto, including, without limitation, the costs of refunding the Series
1986 A Bonds (which amount shall reflect the Authority’s determination of the Redemption Price of the
Series 1986 A Bonds), interest accruing or to accrue thereon, redemption, premiums, premiums for
municipal bond insurance, if any, expenses for fiscal or other agents, legal expenses and any other costs
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or expenses necessary, incidental, desirable or appurtenant to the issuance of the Series 2001 A Bonds and
the refunding of the Series 1986 A Bonds.

"Code" shall mean the Internal Revenue Code of 1986, as amended and supplemented from
time to time, and Regulations thereunder.

"Costs of Issuance" shall mean those costs of issuing the Series 2001 A Bonds, including,
but not limited to, legal, accounting, fiscal agent fees and expenses and fees in connection therewith.

"Costs of Issuance Fund " means the Costs of Issuance Fund created by Section 4,01 hereof,

"Depository Bank" means the bank or banks to be designated as such in the Supplemental
Resolution, and any other bank or national banking association located in the State of West Virginia,
eligible under the laws of the State of West Virginia to receive deposits of state and municipal funds and
insured by the FDIC that may hereafter be appointed by the Town as Depository Bank.

"DTC" means the Depository Trust Company, New York, New York, or its successor
thereof,

"DTC-eligible" means, with respect to the Series 2001 A Bonds, meeting the qualifications
prescrxbed by the Depository Trust Company, New York, New York.

"Event of Default” means any occurrence or event specified in Section 7.01.

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

"Fiscal Year" means each 12-month period beeinnine on Julv 1 and endine on the
succeeding June 30.

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

"Government Obligations” means direct obligations of, or obligations the timely payment
of the principal of and interest on which is guaranteed by, the United States of America, (ii) evidences of
ownership of a proportionate interest in specified direct obligations of, or specified obligations which are
unconditionaily and fully guaranteed by, the United States of America, which obligations are held by a
bank or trust company organized and existing under the laws of the United States of America or any state
thereof in the capacity of custodian and (iii) obligations, the sole source of the payment of the principal of
and interest on which are obligations of the nature of those described in clause (i), which are irrevocably
pledged for such purposes.

CH471051.1



"Gross Revenues” means the aggregate gross operating and non-operating revenues of the

System, as hereinafter defined, determined in accordance with generally accepted accounting principles,

after deduction of prompt payment discounts, if any, and reasonable provision for uncollectible accounts;

provided, that "Gross Revenues" does not include any gains from the sale or other disposition of, or from

- any increase in the value of, capital assets (including Qualified Investments, as hereinafter defined), or any
Tap Fees, as hereinafter defined.

"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 Town 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.

"Municipal Bond Insurance Policy" means the municipal bond insurance policy, if any,
issued by a Bond Insurer simultaneously with the delivery of the Series 2001 A Bonds, insuring the
payment of the principal of and interest on all or any of the Series 2001 A Bonds in accordance with the
terms thereof.

"Net Proceeds" means the face amount of the Series 2001 A Bonds, plus accrued interest
and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in the Series
2001 A Bonds Reserve Account. For purposes of the Private Business Use limitations set forth herein, the
term Net Proceeds shall include any amounts resulting from the investment of proceeds of the Series 2001
A Bonds, without regard to whether or not such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment” means any investment property which is acquiré‘d with the gross
proceeds of the Series 2001 A Bonds and is not acquired in order to carry out the governmental purpose
of the Series 2001 A Bonds.

"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, fees and expenses of the Authority, fiscal agents, the Depository Bank, the Registrar and the
Paying Agent (all as herein defined), other than those capitalized as part of the costs, payments to pension
or retirement funds, taxes and such other reasonable operating costs and expenses as should normally and
regularly be included under generally accepted accounting principles; provided, that "Operating Expenses”
does not include payments on account of the principal of or redemption premium, if any, or interest on the
Bonds, charges for depreciation, osses from the sale or other disposition of, or from any decrease in the
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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.

" 1686 Ordinance" means the ordinance, as supplemented of the Town, duly enacted July
31, 1986, authorizing the Series 1986 A Bonds and the Series 1986 B Bonds.

"1983 Ordinance” means the ordinance and the supplemental resolution of the Town, duly
enacted October 14, 1983, authorizing the Series 1983 Bonds.

"Original Purchaser” means Ross, Sinclaire & Associates, Inc., Lexington, Kentucky, as
the purchasers of the Series 2001 A Bonds directly from the Town, or, if the Town and such Original
Purchaser do not agree to the purchase of the Series 2001 A Bonds with interest rates and other terms
allowable under the Act, such other person or persons, firm or firms, bank or banks, corporation or
corporations or such other entity or entities as shall purchase the Series 2001 A Bonds directly from the
Town, as determined by a resolution supplemental hereto; provided, that the Original Purchaser and the
Town shall agree to the purchase of the Series 2001 A Bonds, as hereinafter defined, including the exact
principal amount thereof and interest rate or rates thereon as fixed by said supplemental resoluticn to be
adopted by the Town at the time of approval of such sale of said Series 2001 A Bonds.

"Quistanding," when used with reference to the Series 2001 A Bonds and as of any
particular date, describes all Bonds theretofore and thereupon being issued and delivered except {(a) any
Bond canceled by the registrar for such Bond at or prior to said date; (b) any Bond for the payment of
which moneys, equal to its principal amount, with interest to the date of maturity, shall be held in trust
under this Ordinance and set aside for such payment (whether upon or prior to maturity); {c) any Bond
deemed to have been paid as provided by Section 9.01; and (d) with respect to determining the number or
percentage of Bondholders or Bonds for the purpose of consents, notices and the like, any Bond registered
to the Town. Notwithstanding the foregoing, in the event that a Bond Insurer has paid principal of and/or
interest on any Bond, such Bond shall be deemed to be Outstanding until such time as a Bond Insurer has
been reimbursed in full.

"Paying Agent" means the Bond Commission or other entity designated as such for the
Series 2001 A Bonds in the Supplemental Resolution, and any successor thereto appointed in accordance
with Section 8.12 hereof.

"Private Business Use" means use directly or indirectly in a trade or business carried on
by a natural person, including all persons "refated” to such person within the meaning of Section 144(a)(3)
of the Code, or in any activity carried on by a person other than a natural person, including all persons
"related" to such person within the meaning of Section 144(a)(3) of the Code, excluding, however, use by
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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.

"Prior Bonds" means, collectively, the Series 1986 B Bonds and the Series 1383 Bonds,

"Prior Ordinances" means, collectively, the ordinances of the Town enacted on July 31,
1986 and October 14, 1983, respectively, as supplemented authorizing the issuance of the Series 1986 B
Bonds and the Series 1983 Bonds.

"Purchase Price," for the purpose of computation of the Yield of the Series 2001 A Bonds,
has the same meaning as the term "issue price"” in Sections 1273(b) and 1274 of the Code, and, in general,
means the initial offering price of the Series 2001 A Bonds to the public (not including bond houses and
brokers, or similar persons or organizations acting in the capacity of underwriters or wholesalers), at which
price a substantial amount of the Series 2001 A Bonds of each maturity is sold or, if the Series 2001 A
Bonds are privately placed, the price paid by the first buyer of the Series 2001 A Bonds or the acquisition
cost of the first buyer. "Purchase Price," for purposes of computing Yield of Nonpurpose Investments,
means the fair market value of the Nonpurpose Investments on the date of use of Gross Proceeds of the
Series 2001 A Bonds for acquisition thereof, or if later, on the date that Investment Property constituting
a Nonpurpose Investment becomes a Nonpurpose Investnent of the Series 2001 A Bonds.

"Qualified Investments” means and includes any of the following, unless otherwise set forth
in the Supplemental Resolution:

(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;

(d) Any bond, debenture, note, participation certificate or other
similar obligations issued by the Federal National Mortgage Association
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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 (inciuding accounts evidenced by tirne
certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC, shall be
secured by a pledge of Government Obligations, provided, that said
Government Obligations pledged either must mature as nearly as
practicable coincident with the maturity of said time accounts or must be
replaced or increased so that the market value thereof is always at least
equal to the principal amount of said time accounts;

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

(g) Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (e) above, with banks or
national banking associations which are members of FDIC or with
government bond dealers recognized as primary dealers by the Federal
Reserve Bank of New York, provided, that said investments securing said
repurchase agreements either must mature as nearly as practicable
coincident with the maturity of said repurchase agreements or must be
replaced or increased so that the market value thereof is always at least
equal to the principal amount of said repurchase agreements, and provided
further that the holder of such repurchase agreement shall have a prior
perfected security interest in the collateral therefor; must have (or its
agent must have) possession of such collateral; and such collateral must
be free of all claims by third parties;

(h) The West Virginia "consolidated fund” managed by the
West Virginia Investment Management Board pursuant to Chapter 12,
Article 6 of the West Virginia Code of 1931, as amended; and

(i) Obligations of States or political subdivisions or agencies
thereof, the interest on which is exempt from federal income taxation, and
which are rated at least "A" by Moody's Investors Service, Inc. or
Standard & Poor's Corporation.

"Record Date"” means the day of the month which shall be so stated in the Series 2001
A Bonds, regardless of whether such day is a Saturday, Sunday or legal holiday.
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"Recorder” means the Recorder of the Town.

"Redemption Date” means the date fixed for redemption of any Bonds of the Town
called for redemption.

"Redemption Price” means the price at which any Bonds of the Town may be called
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.

"Registrar” means the bank to be designated in the Supplemental Resolution as the
Registrar for the Series 2001 A Bonds, and any successor thereto appointed in accordance with
Section 8.08 hereof.

"Regulations” means temporary and permanent regulations promulgated under the
Code, and includes applicable regulations promulgated under the Internal Revenue Code of 1954.

"Renewal and Replacement Fund" means the Renewal and Replacement Fund created
by the 1986 Ordinance and continued hereby.

"Represéhtation Letter" means the Letter Agreement among the Town, DTC and the
Paying Agent.

"Revenue Fund” means the Revenue Fund created by the 1986 Ordinance and
continued hereby.

- "Series 1986 A Bonds" means the Town’s Sewer Revenue Bonds, Series 1986 A,
dated August 18, 1986, issued in the original aggregate principal amount of $490,364.

"Series 1986 B Bonds" means the Town’s Sewer Revenue Bonds, Series 1986 B,
dated August 18, 1986, issued in the original aggregate principal amount of $90,762.

"Series 1983 Bonds™ means the Town’s Sewer Revenue Bonds, Series 1983, dated
October 14, 1983, issued in the original aggregate principal amount of $228,000,

"Series 2001 A Bonds” means the Sewer Refunding Revenue Bonds, Series 2001 A,
of the Town, originally authorized to be issued pursuant to this Ordinance.

"Series 2001 A Bonds Redemption Account” means the Series 2001 A Bonds
Redemption Account created by Section 4.02 hereof.
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"Series 2001 A Bonds Reserve Account” means the Series 2001 A Bonds Reserve
Account created by Section 4.02 hereof.

"Series 2001 A Bonds Reserve Requirement” means, as of any date of calculation,
the lesser of (i) 10% of the original stated principal amount of the Series 2001 A Bonds; (ii) the maximum
amount of principal and interest which will become due on the Series 2001 A Bonds in any year; or
(iif) 125% of the average amount of principal and interest which will become due on the Series 2001 A
Bonds.

“Series 2001 A Bonds Sinking Fund" means the Series 2001 A Bonds Sinking Fund
created by Section 4.02 hereof.

"State" means ihe 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 to the
Supplemental Resolution to be adopted by the Town following enactment of this Ordinance, setting forth
the final amounts, maturities, interest rates and other terms of the Series 2001 A Bonds and authorizing
the sale of the Series 2001 A Bonds to the Original Purchaser and setting forth provisions specific to the
Bond Insurer, if any; provided, that any provision intended to be included in the Supplemental Resolution
and not so included may be contained in any other Suppiemental Resolution.

"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 Town,
including, without limitation, the Renewal and Replacement Fund and any reserve accounts.

"Systern” means the complete existing public sewerage system now owned by the
Town, consisting of a sewage treatment and collection system and shall include any further extensions,
additions, betterments and improvements thereto hereafter acquired or constructed for said sewer system
from any sources whatsoever, both within and without the Town,

"Term Bonds" means Bonds subject to mandatory sinking fund redemption, as
described by Section 3.06 hereof.

"Town" means Town of Alderson, a municipal corporation of the State of West
Virginia, and, where appropriate, the Town Council and/or Sanitary Board of the Town.

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 shal! include the feminine and neuter genders and vice versa,
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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 generally
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.

CH471051.1
13




ARTICLE TI

AUTHORIZATION OF REFUNDING

Section 2.01. Authorization of Refunding. AIl Series 1986 A Bonds
Outstanding as of the date of issuance of the Series 2001 A Bonds are hereby ordered to be refunded and
the pledge of Net Revenues in favor of the Holders of the Series 1986 A Bonds imposed by the 1986
Ordinance, the moneys in the funds and accounts created by the 1986 Ordinance pledged to payment of
the Series 1986 A Bonds, and any other funds pledged by the 1986 Ordinance to payment of the
Series 1986 A Bonds are hereby ordered terminated, discharged and released upon the payment to the Bond
Commission for deposit in the Series 1986 A Bonds Sinking Fund from the proceeds of the Series 2001 A
Bonds and from other moneys available therefor, of the following: (a) an amount equal to the fiscal and
paying agent charges to become due and payable in connection with the Series 1986 A Bonds; and (b) an
amount to provide for the payment of the principal of and interest on the Series 1986 A Bonds, plus the
premium, if any, as of October 1, 2001. Contemporaneously with the deposit of the proceeds of the Series
2001 A Bonds and other moneys into the Series 1986 A Bonds Sinking Fund, the amounts on deposit in
the sinking fund, including the reserve account therein, created and maintained on behalf of the
Series 1986 A Bonds shall be released from the lien created by the 1986 Ordinance and deposited, to the
extent not already deposited therein, in the Series 1986 A Bonds Sinking Fund, the Series 2001 A Bonds
Reserve Account or such other fund or account as shall be set forth in the Supplemental Resolution and
invested as provided therein.
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ARTICLE 1II

THE BONDS

Section 3.01. Form and Payment of Bonds. No Bond shall be issued pursuant
to this Ordinance except as provided in this Article III. Any Bonds issued pursuant to this Ordinance after
the issuance of the Series 2001 A Bonds, as hereinafter provided, may be issued only as fully registered
Bonds without coupons, in the denomination of $5,000 or any integral multiple thereof for any year of
maturity. All Bonds shall be dated as of the date provided in a Supplemental Resolution applicable to such
series. Bonds shall bear interest from the interest payment date next preceding the date of authentication
or, if authenticated after the Record Date but prior to the applicable interest payment date or on such
interest payment date, from such interest payment date or, if no interest on such Bonds has been paid, from
the date thereof; provided however, that, if, as shown by the records of the Registrar, interest on such
Bonds shall be in default, Bonds issued in exchange for Bonds surrendered for transfer or exchange shall
bear interest from the date to which interest has been paid in full on the initial Bonds surrendered.

The principal of and the premium, if any, on the Series 2001 A Bonds shall be
payable in any coin or currency which, on the respective date of such payment, is legal tender for the
payment of public and private debts under the laws of the United States of America upon surrender at the
principal office of the Paying Agent. Interest on the Bonds shall be paid by check or draft made payable
and mailed to the Holder thereof at his address as it appears in the Bond Register at the close of business
on the Record Date, or, if requested, in the case of a Bondholder of $500,000 or more of the Bonds, by
wire {ransfer to a domestic bank account specified in writing at least 5 days prior to such interest payment
date by such Bondholder.

In the event any Bond is redeemed in part, such bond shall be surrendered to and
canceled by the Registrar, and the Town shall execute, and the Registrar shall authenticate and deliver to
the Holder thereof, another Bond in the principal amount of said Bond then Outstanding.

Section 3.02, Execution of Bonds. The Series 2001 A Bonds shall be executed
in the name of the Town by the Mayor, by his or her manual or facsimile signature, and the seal of the
Town shall be affixed thereto or imprinted thereon and attested by the Recorder by his or her manual or
facsimile signature; provided, that, all such signatures and the seal may be by facsimile. In case any one
or more of the officers who shall have signed or sealed any of the Bonds shall cease to be such officer of
the Town before the 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 Bonds may be signed and sealed on behalf of
the Town by such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Town, although at the date of such Bonds such person may not have held such office or may not
have been so authorized.
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Section 3.03. Authentication and Registration. No Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Ordinance unless and until the
Certificate of Authentication and Registration on such Bond, substantially in the form set forth in
EXHIBIT A - BOND FORM attached hereto and incorporated herein by reference with respect to the
Series 2001 A Bonds, shall have been duly manually executed by the Registrar. Any such manually
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 Ordinance. The Certificate of
Authentication and Registration on any Bond shail 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 and Registration. Subject to the requirements for
transfer set forth below, the Series 2001 A Bonds shall be, and have all of 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 such Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform Commercial Code of
the State, and each successive Holder shall further be conclusively deemed to have agreed that said Bonds
shall be incontestable in the hands of a bona fide holder for value. '

So long as any of the Series 2001 A Bonds remains Outstanding, the Registrar shall
keep and maintain books for the registration and transfer of the Bonds. Bonds shall be transferable only
by transfer of registration upon the Bond Register by the registered owner thereof in person or by his
attorney or legal representative duly authorized in writing, upon surrender thereof, together with a written
instrument of transfer satisfactory to the Registrar duly executed by the registered owner or such duly
authorized attorney or legal representative. Upon transfer of a Bond, there shall be issued at the option
of the Holder or the transferee another Bond or Bonds of the aggregate principal amount equal to the

‘unpaid amount of the transferred Bond and of the same series, interest rate and maturity of said transferred
Bond.

Upon surrender thereof at the office of the Registrar with a written instrument of
transfer satisfactory to the Registrar and duly executed by the registered owner or his attorney or legal
representative duly authorized in writing, Bonds may at the option of the Holder thereof be exchanged for
an equal aggregate principal amount of Bonds of the same series, maturity and interest rate, in any
authorized denominations.

In all cases in which the privilege of transferring or exchanging a Series 2001 A Bond
is exercised, Bonds shall be delivered in accordance with the provisions of this Ordinance. All Bonds
surrendered in any such transfer or exchange shali forthwith be canceled by the Registrar. Transfers of
Bonds, the initial exchange of Bonds and exchanges of Bonds in the event of partial redemption of fully
registered Bonds shall be made by the Registrar without charge to the Holder or the transferee thereof,
except as provided below. For other exchanges of Bonds, the Registrar may impose a service charge. For
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every such transfer or exchange of bonds, the Registrar may make a charge sufficient to reimburse its
office for any tax or other governmental charge required to be paid with respect to such transfer or
exchange, and such tax or governmental charge, and such service charge for exchange other than the initial
exchange or in the event of partial redemption, shall be paid by the person requesting such transfer or
exchange as a condition precedent to the exercise of the privilege of making such transfer or exchange.
The Registrar shall not be obliged to make any such transfer or exchange of Bonds that have been called
for redemption.

Section 3.05. Bonds Mutilated, Destroved, Stolen or Lost. In case any Series
2001 A Bond shall become mutilated or be destroyed, stolen or lost, the Town may execute, in its
discretion, and the Registrar shall authenticate, register and deliver any new Bond of like series, maturity
and principal amount as the Bond, so mutilated, destroyed, stolen or lost, in exchange and upon surrender
and cancellation of, such mutilated Bond, or in lieu of and substitution for the Bond destroyed, stolen or
lost, and upon the Holder’s furnishing the Town and the Registrar proof of his ownership thereof and that
said Bond has been destroyed, stolen or lost and satisfactory indemmity and complying with such other
reasonable regulations and conditions as the Town or the Registrar may prescribe and paying such expenses
as the Town or the Registrar may incur. The name of the Bondholder listed in the Bond Register shal}
constitute proof of ownership. All Bonds so surrendered shall be submitted to and canceled by the
Registrar, and evidence of such cancellation shall be given to the Town. If such Bond shall have matured
or be about to mature, instead of issuing a substitute Bond, the Town, by and through the Registrar, may
pay the same, upon being indemnified as aforesaid, and, if such Bond be lost, stolen or destroyed, without
surrender therefor.

Any such duplicate Bonds issued pursuant to this section shall constitute original,
additional contractual obligations on the part of the Town, whether or not the lost, stolen or destroyed
Bonds be at any time found by any one, and such duplicate Bonds shall be entitled to equal and -
proportionate benefits and rights as to lien and source of and security for payment from the Revenues
pledged herein with all other Bonds issued hereunder.

Section 3.06. Term Bonds. In the event Term Bonds are issued pursuantto this
Ordinance, the following provisions shall apply:

A.  The amounts to be deposited, apportioned and set apart by the Town from the
Revenue Fund and into the Series 2001 A Bonds Redemption Account in accordance with
Subsection 4.03A(2) shall include (after credit as provided below)} on the first of each month, beginning
on the first day of that month which is 12 months prior to the first Mandatory Redemption Date of said
Term Bonds, a sum equal to 1/12th of the amount required to redeem the principal amount of such Term
Bonds which are to be redeemed as of the next ensuing Mandatory Redemption Date, which amounts and
dates, if any, with respect to a series of Bonds shall be set forth in the Supplemental Resolution relating
thereto.
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B.  Atitsoption, to be exercised on or before the 60th day next preceding any such
Mandatory Redemption Date, the Town may (a) deliver to the Registrar for cancellation such Term Bonds
in any aggregate principal amount desired or (b) receive a credit in respect of its mandatory redemption
obligation for any such Term Bonds which prior to said date have been redeemed (otherwise than pursuant
to this section) and canceled by the Registrar and not theretofore applied as a credit against any such
mandatory redemption obligation. Each Term Bond so delivered or previously redeemed shall be credited
by the Registrar at 100% of the principal amount thereof against the obligation of the Town on such
Mandatory Redemption Date, and Term Bonds delivered in excess of such mandatory redemption
obligation shall be credited against future mandatory redemption obligations in the order directed by the
Town, and the principal amount of such Term Bonds to be redeemed pursuant to mandatory sinking fund
redemption shall be accordingly reduced.

C.  The Town shall on or before the 60th day next preceding each Mandatory
Redemption Date furnish the Registrar and the Bond Commission with its certificate indicating whether
and to what extent the provisions of (a) and (b) of the preceding paragraph are to be utilized with respect
to such mandatory redemption payment and stating, in the case of the credit provided for in (b) of the
preceding paragraph, that such credit has not theretofore been applied against any mandatory redemption
obligation.

D.  After said 60th day but prior to the date on which the Registrar selects the
Term Bonds to be redeemed, the Bond Commission may use the moneys in the Series 2001 A Bonds
Redemption Account to purchase Term Bonds at a price less than the par value thereof and accrued interest
thereon. The Bond Commission shall advise the Town and the Registrar of any Term Bonds so purchased,
and they shall be credited by the Registrar at 100% of the principal amount thereof against the obligation
of the Town on such Mandatory Redemption Date, and any excess shall be credited against future
mandatory redemption obligations in the order directed by the Town, and the principal amount of such
Term Bonds to be redeemed pursuant to mandatory sinking fund redemption shall be accordingly reduced.

E.  The Registrar shall call for redemption, in the manner provided herein, an
aggregate principal amount of such Term Bonds, at the principal amount thereof plus interest accrued to
the Redemption Date (interest to be paid from the Series 2001 A Bonds Sinking Fund), as will exhaust as
nearly as practicable such Series 2001 A Bonds Redemption Account payment designated to be made in
accordance with paragraph (A) of this section. Such redemption shall be by random selection made on the
45th day preceding the Mandatory Redemption Date, in such manner as may be determined by the
Registrar. For purposes of this section, "Term Bonds" shail include any portion of a fully registered Term
Bond, in integrals of $5,000.

Section 3.07. Notice of Redemption. Unless waived by any Holder of the
Series 2001 A Bonds to be redeemed, official notice of any redemption shall be given by the Registrar on
behalf of the Town by mailing a copy of an official redemption notice by registered or certified mail at least
30 days and not more than 60 days prior to the date fixed for redemption to the Bond Insurer, if any, the
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Original Purchaser and the registered owner of the Bond or Bonds to be redeemed at the address shown
on the Bond Register or at such other address as is furnished in writing by such registered owner to the
Bond Registrar.

So long as DTC (as CEDE & CO } is the registered Owner of the Series 2001 A
Bonds, the Regastrar shall send all notices of redemption to DTC and shall verify that DTC has received
notice. Copies of all redemption notices relating to optional redemptlon of the Series 2001 A Bonds shalf
also be sent to registered securities depositories.

All official notices of redemption shall be dated and shall state:
(1)  The Redemption Date,
(2)  The Redemption Price;

(3} If less than all outstanding Bonds are to be redeemed, the
identification (and, in the case of partial redemption, the respective principal
amounts) of the Bonds to be redeemed;

(4)  That on the Redemption Date, the Redemption Price and interest
accrued will become due and payable upon each such Bond or portion thereof
called for redemption, and that interest thereon shall cease to accrue from and
after said date;

(5)  The place where such Bonds are to be surrendered for payment
of the Redemption Price, which place of payment shall be the principal office
of the Registrar; and

{6)  Such other information, if any, as shall be required for
DTC-eligible Bonds.

If funds sufficient to redeem all Bonds called for optional redemption have not
been deposited with the Paying Agent at the time of mailing any notice of optional
redemption, such notice shall also state that such optional redemption is subject to the deposit
of such moneys with the Paying Agent on or before the Redemption Date. If such moneys
are not so deposited, the Registrar shall notify all holders of Bonds called for redemption of
such fact,

Official notice of redemption having been given as aforesaid, the Bonds or
portions of Bonds so to be redeemed shall, on the Redemption Date, become due and payable
at the Redemption Price therein specified, and from and after such date (unless the Town
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shall default in the payment of the Redemption Price) such Bonds or portions of Bonds shall
cease to bear interest, Upon surrender of such Bonds for redemption in accordance with said
notice, such Bonds shail be paid by the Registrar at the Redemption Price. Installments of
interest due on or prior to the Redemption Date shall be payable as herei provided for
payment of interest. Upon surrender for any partial redemption of any Bond, there shall be
prepared for the registered owner a new Bond or Bonds of the same maturity in the amount
of the unredeemed principal of such Bond. All Bonds which have been redeemed shall be
canceled and destroyed by the Bond Registrar and shall not be reissued.

Failure to receive such notice or any defect therein or in the mailing thereof
shall not affect the validity of proceedings for the redemption of Bonds, and failure to mail
or otherwise send such notice shall not affect the validity of proceedings for the redemption
of any portion of Bonds for which there was no such failure.

Section 3.08. Persons Treated as Owners. The Town, the Registrar and
any agent of the Town or the Registrar may treat the person in whose name any Bond is
registered as the owner of such Bond for the purpose of receiving payment of the principal
of, and interest on, such Bond and for all other purposes, whether or not such Bond is
overdue.

Section 3.09. Temporary Bonds. Until Bonds of any series in definitive
form are ready for delivery, the Town may execute and the Registrar shall authenticate,
register, if applicable, and deliver, subject to the same provisions, limitations and conditions
set forth in this Article III, one or more printed, lithographed or typewritten Bonds in
temporary form, substantially in the form of the definitive Bonds of such series, with
appropriate omissions, variations and insertions, and in authorized denominations. Until
exchanged for Bonds in definitive form, such Bonds in temporary form shall be entitied to
the lien'and benefit created under this Ordinance. Upon the presentation and surrender of
any Bond or Bonds in temporary form, the Town shall, without unreasonable delay, prepare,
execute and deliver to the Registrar, and the Registrar shall authenticate, register, if
applicable, and deliver, in exchange therefor, a Bond or Bonds in definitive form. Such
exchange shall be made by the Registrar without making any charge therefor to the Holder
of such Bond in temporary form,

Section 3.10. Authorization of Bonds. For the purposes of paying a
portion of the costs of refunding all of the Series 1986 A Bonds of the Town, funding all or
a portion of the Series 2001 A Bonds Reserve Account and paying costs in connection
therewith, and paying certain costs of acquisition and construction of certain improvements
and additions to the System, there shall be issued the Series 2001 A Bonds of the Town, in
an aggregate principal amount of not more than $560,000. The Series 2001 A Bonds shall
be designated "Sewer Refunding Revenue Bonds, Series 2001 A" and shail be issued in fully
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registered form, in the denomination of $5,000 or any integral multiple thereof for any year
of maturity, not exceeding the aggregate principal amount of Series 2001 A Bonds maturing
in the year of maturity for which the denomination is to be specified. The Series 2001 A
Bonds shall be numbered from AR-1 consecutively upward. The Series 2001 A Bonds shall
be dated; shall be in such aggregate principal amount; shall bear interest at such rate or rates,
not exceeding the then legally permissibie rate, payable semiannually on such dates; shall
mature on such dates and in such amounts; shall be subject to such mandatory and optional
redemnption provisions; and shall have such other terms, all as the Town shall prescribe herein
and in the Supplemental Resolution.

Section 3.11. Book Entry System for Bonds. A. The Series 2001 A
Bonds shall initially be issued in the form of one fully-registered bond for the aggregate
principal amount of the Series 2001 A Bonds of each maturity, registered in the name of
CEDE & CO., as nominee of DTC. Except as provided in paragraph E below, all of the
Series 2001 A Bonds shall be registered in the registration books kept by the Registrar in the
name of CEDE & CQ., as nominee of DTC; provided that if DTC shall request that the
Series 2001 A Bonds be registered in the name of a different nominee, the Registrar shall
exchange all or any portion of the Series 2001 A Bonds registered in the name of such
nominee or nominees, No person other than DTC or its nominee shall be entitled to receive
from the Town or the Registrar either a Series 2001 A Bond or any other evidence of
ownership of the Series 2001 A Bonds, or any right to receive any payment in respect thereof
unless DTC or its nominee shall transfer record ownership of all or any portion of the Series
2001 A Bonds on the registration books maintained by the Registrar, in connection with
discontinuing the book entry system as provided in paragraph E below.

B. At or prior to settlement for the Series 2001 A Bonds, the Town and the
Registrar shall execute or signify their approval of a Representation Letter addressed to DTC
in a form satisfactory to DTC. Any successor Registrar shall, in its written acceptance of its
duties under this Ordinance, agree to take any actions necessary from time to time to comply
with the requirements of the Representation Letter.

C. So long as the Series 2001 A Bonds or any portion thereof are registered
in the name of DTC or any nominee thereof, all payments of the principal or Redemption
Price of or interest on such Series 2001 A Bonds shall be made to DTC or its nominee at the
addresses set forth in the Representation Letter in New York Clearing House or equivalent
next day funds on the dates provided for such payments to be made to any Bondholder under
this Ordinance. Each such payment to DTC or its nominee shall be valid and effective to
fully discharge ali liability of the Town and the Registrar with respect to the principal or
Redemption Price of or interest on the Series 2001 A Bonds to the extent of the sum or sums
so paid. In the event of the redemption of less than all of the Series 2001 A Bonds
Qutstanding of any maturity, the Registrar shall not require surrender by DTC of the Series

CH471051.1
21




2001 A Bonds so redeemed, but DTC may return such Series 2001 A Bonds and make an
appropriate notation on the Series 2001 A Bond certificate as to the amount of such partial
redemption; provided that DTC shall deliver to the Registrar, upon request, a written
confirmation of such partial redemption. The records maintained by the Registrar shall be
conclusive as to the amount of the Series 2001 A Bonds of such maturity which have been
redeemed.

D.  The Town, the Paying Agent and the Registrar may treat DTC as the sole
and exclusive owner of the Series 2001 A Bonds registered in its name or the name of its
nominee for the purposes of payment of the principal or Redemption Price of or interest on
the Series 2001 A Bonds, selecting the Series 2001 A Bonds or portions thereof to be
redeemed, giving any notice permitted or required to be given to Bondholders under this
Ordinance, registering the transfer of Series 2001 A Bonds, obtaining any consent or other
action to be taken by Bondholders and for all other purposes whatsoever; and neither the
Town nor the Registrar shall be affected by any notice to the contrary. Neither the Town nor
the Registrar shall have any responsibility or obligation to any direct or indirect participant
in DTC, any person claiming a beneficial ownership interest in the Series 2001 A Bonds
under or through DTC or any such participant, or any other person which is not shown on
the registration books of the Registrar as being a Bondholder with respect to (i) the Series
2001 A Bonds, (ii) the accuracy of any records maintained by DTC or any such participant,
(iif) the payment by DTC or any such participant of any amount in respect of the principal
or Redemption Price of or interest on the Series 2001 A Bonds, (iv) any notice which is
permitted or required to be given to Bondholders under this Ordinance, (v) the selection by
DTC or any such participant of any person to receive payment in the event of a partial
redemption of the Series 2001 A Bonds or (vi) any consent given or other action taken by
DTC as Bondholder,

E.  The book entry system for registration of the ownership of the Series
2001 A Bonds may be discontinued at any time if either: (i) DTC determines to resign as
securities depository for the Series 2001 A Bonds; or (ii) the Town determines that
continuation of the system of book entry transfers through DTC (or through a successor
securities depository) is not in the best interest of the beneficial owners of the Series 2001 A
Bonds. In either of such events (unless in the case described in clause (ii) above, the Town
appoints a successor securities depository), the Series 2001 A Bonds shall be delivered in
registered certificate form to such persons, and in such maturities and principal amounts, as
may be designated by DTC, but without any liability on the part of the Town or the Registrar
for the accuracy of such designation. Whenever DTC requests the Town and the Registrar
to do so, the Town and the Registrar shall cooperate with DTC in taking appropriate action
after reasonable notice to arrange for another securities depository to maintain custody of
certificates evidencing the Series 2001 A Bonds. :
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Section 3,12. Delivery of Bonds. The Town shall execute and deliver the
Series 2001 A Bonds to the Registrar, and the Registrar shall authenticate, register and
deliver the Series 2001 A Bonds to the Original Purchaser upon receipt of the documents set
forth below:

(A) A list of the names in which the Series 2001 A Bonds are to be
registered upon original issuance, together with such taxpayer identification and
other information as the Registrar may reasonably require;

(B) A request and authorization to the Registrar on behalf of the
Town, signed by an Authorized Officer, to authenticate and deliver the Series
2001 A Bonds to the Original Purchaser;

(C) Copies of this Ordinance and the Supplemental Resolution
certified by the Recorder;

(D)  The unqualified approving opinion upon the Series 2001 A Bonds
by Bond Counsel; and

(E) A copy of such other documents, certifications and verifications
as the Original Purchaser may reasonably require.

Section 3.13. Form of Bonds. The definitive Series 2001 A Bonds shall
be in substantially the form set forth in EXHIBIT A - BOND FORM attached hereto and
incorporated herein by reference, with such necessary and appropriate omissions, insertions
and variations as are approved by those officers executing such Series 2001 A Bonds on
behalf of the Town and execution theré¢of by such officers shall constitute conclusive evidence
of such approval, and the definitive Series 2001 A Bonds shall have the form of the opinion
of Steptoe & Johnson PLLC, as Bond Counsel, attached thereto or printed on the reverse

thereof.

Section 3.14, Disposition of Proceeds of Bonds. Upon the issuance and
dehvery of the Series 2001 A Bonds, the Town shall forthwith deposit the proceeds thereof
as follows:

A.  All interest accrued on the Series 2001 A Bonds from the date thereof to
the date of delivery thereof shall be deposited in the Series 2001 A Bonds Sinking Fund and
applied to payment of interest on the Series 2001 A Bonds at the first interest payment date.

B. An amount of the proceeds of the Series 2001 A Bonds which, together
with other moneys or securities deposited therein and the earnings thereon, shall be sufficient
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to accomplish the refunding and defeasance of the Series 1986 A Bonds (which amount shall
be set forth in the Supplemental Resolution) shall be deposited in the Series 1986 A Bonds
Sinking Fund.

C.  An amount of the proceeds of the Series 2001 A Bonds equal to the
Series 2001 A Bonds Reserve Requirement shall be remitted to the Bond Commission for
deposit in the Series 2001 A Bonds Reserve Account; provided that, to the extent the Series
2001 A Bonds Reserve Requirement is satisfied in whole or in part from proceeds of any fund
or account established for the Series 1986 A Bonds pursuant to the 1986 Ordinance, proceeds
of the Series 2001 A Bonds shall be deposited in the Series 2001 A Bonds Reserve Account
only fo the extent needed fo satisfy the balance of the Series 2001 A Bonds Reserve
Requirement.

D.  An amount of the proceeds of the Series 2001 A Bonds which shall be
sufficient to pay all costs of issnance shall be deposited with the Depository Bank in the Costs
of Issuance Fund and shall be drawn out, used and applied by the Town solely to pay costs
of issuance of the Series 2001 A Bonds and miscellaneous costs of refunding the
Series 1986 A Bonds at the written direction of the Town. All such costs of issuance shall
be paid within 60 days of the Closing Date. Moneys 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 to the Series 2001 A Bonds Redemption Account. All such proceeds shall
constitute a trust fund for such purposes, and there hereby is created a lien upon such moneys
until so applied in favor of the Holders of the Series 2001 A Bonds,

E.  The balance of any proceeds of the Series 2001 A Bonds and any moneys
in any fund or account established for the Series 1986 A Bonds pursuant to the 1986
Ordinance, not used for any of the purposes set forth above, shall be deposited in the
Construction Fund and shall be drawn out, used and applied by the Town solely to pay the
costs of acquisition and construction of certain improvements and extensions to the System
(the "Project”). All such costs of the Project shall be paid within 6 months of the Closing
Date. Moneys not to be applied immediately to pay such costs of the Project may be invested
in accordance with this Ordinance, subject however, to applicable yield restrictions as may
be in effect under the Code. All such proceeds shall constitute a trust fund for such purposes,
and there hereby is created a lien upon such moneys until so applied in favor of the Holders
of the Series 2001 A Bonds.
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Section 3.135. Designation of Bonds as Qualified Tax-Exempt
Obiigations”. The Town hereby designates the Series 2001 A Bonds as "qualified tax-exempt
obligations” for purposes of Section 265(b)(3)(B) of the Code and covenants that the Series
2001 A Bonds do not constitute 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, obligations issued to currently refund any obligation of
the Town 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) bonds as defined in Section 145 of the Code), including the
Series 2001 A Bonds, have been or shall be issued by the Town, including all subordinate
entities of the Town, during the calendar year 2001,
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ARTICLE IV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREQF

Section 4.01. Establishment of Funds and Accounts with Depository
Bank. Pursuant to this Article IV, the following special funds or accounts are hereby created
with (or continued if previously established), and shall be held by, the Depository Bank,
segregated and apart from all other funds or accounts of the Depository Bank and the Town
and from each other:

(1)  Revenue Fund (established by the 1986 Ordinance);

(2) Renewal and Replacement Fund (established by the 1986 Ordinance);

(3)  Construction Fund;

4y  Costs of Issuance Fund; and

(5)  Rebate Fund.

Section 4.02. Establishment of TFunds and Accounts with Bond
Commission, Pursuantto this Article IV, the following special funds or accounts are hereby
created with {or continued if previously established), and shall be held by, the Bond

Commission, separate and apart from all other funds or accounts of the Bond Commission
and the Town and from each other:

(1)  Series 2001 A Boends Sinking Fund;

(2)  Within the Series 2001 A Bonds Sinking Fund, the
Series 2001 A Bonds Reserve Account; and

(3) Within the Series 2001 A Bonds Sinking Fund; the
Series 2001 A Bonds Redemption Account.

Section 4.03. Systemn Revenues and Application Thereof. So long as any
of the Bonds shall be Qutstanding and unpaid, the Town covenants as follows:

A.  The entire Gross Revenues derived from the operation of the System shall
be deposited upon receipt by the Town in the Revenue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in this Ordinance and shall be kept separate
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and distinct from all other funds of the Town and the Depository Bank and used only for the
purposes and in the manner herein provided.

(1)  The Town shall first each month pay from the
Revenue Fund the Operating Expenses of the System.

(2)  The Town shall next, on the first day of each month,
s0 long as the Series 1983 Bonds are outstanding, transfer from
the Revenue Fund and simultaneously make the interest, principal
and reserve account payments required to be made in connection
with the Series 1983 Bonds, pursuant to Section 3.02B of the
1983 Ordinance. :

(3)  The Town shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to:
(i) the Bond Commission the amounts required by the 1986 B
Ordinance to pay the interest, if any, on and the principal of the
Series 1986 Bonds; (ii) the Bond Commission commencing
6 months prior to the first interest payment date on the Series
2001 A Bonds, for deposit in the Series 2001 A Bonds Sinking
Fund, a sum equal to 1/6th of the amount of interest which will
become due on the Series 2001 A Bonds on the next ensuing
semiannual interest payment date; provided that, in the event the
period to elapse between the date of such initial deposit in the
Series 2001 A Bonds Sinking Fund and the next ensuing
semiannual interest payment date is less than or greater than
6 months, then such monthly payments shall be increased or
decreased proportionately to provide, 1 month prior to the next
ensuing semiannual interest payment date, the required amount of
interest coming due on such date; and provided further that, the
initial amount required to be transferred from the Revenue Fund
and deposited in the Series 2001 A Bonds Sinking Fund shail be
reduced by the amount of accrued interest on the Series 2001 A
Bonds deposited therein and subsequent amounts required to be
transferred from the Revenue Fund and deposited in the Series
2001 A Bonds Sinking Fund shall be reduced by the amount of
any earnings credited to the Series 2001 A Bonds Sinking Fund:
and (iii) commencing 12 months prior to the first principal
payment date or Mandatory Redemption Date of the Series 2001
A Bonds, for deposit in the Series 2001 A Bonds Sinking Fund,
and in the Series 2001 A Bonds Redemption Account therein in
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the case of Term Bonds which are to be redeemed, a sum equal
to 1/12th of the amount of principal which will mature or be
redeemed and become due on the Series 2001 A Bonds on the
next ensuing principal payment date or Mandatory Redemption
Date; provided that, in the event the period to elapse between the
date of such initial deposit in the Series 2001 A Bonds Sinking
Fund and the next ensuing annual principal payment date or
Mandatory Redemption Date is less than or greater than
12 months, then such inonthly payments shall be increased or
decreased proportionately to provide, 1 month prior to the next
ensuing annual principal payment date or Mandatory Redemption
Date, the required amount of principal coming due on such date,
and provided further, that the amount of such deposits shall be
reduced by the amount of any earnings credited to the Series 2001
A Bonds Sinking Fund and not previously credited pursuant to the
preceding paragraph.

(4)  The Town shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Bond Commission (i) the amount required by the 1986 Ordinance
for deposit in the Series 1986 B Bonds Reserve Account; and (ii)
for deposit in the Series 2001 A Bonds Reserve Account, an
amount sufficient to remedy any decrease in value of the Series
2001 A Bonds Reserve Account below the Series 2001 A Bonds
Reserve Requirement or any withdrawal from the Series 2001
A Bonds Reserve Account, beginning with the first full calendar
month following the date on which (a) the valuation of
investments in the Series 2001 A Bonds Reserve Account results
in a determination that the amount of moneys and the value of the
Qualified Investments deposited to the credit of the Series 2001
A Bonds Reserve Account is less than the Series 2001 A Bonds
Reserve Requirement, or (b) any amount is withdrawn from the
Series 2001 A Bonds Reserve Account for deposit into the Series
2001 A Bonds Sinking Fund. To the extent Net Revenues and
any other legally available funds are available therefor, the
amount so deposited shall be used to restore the amount of
moneys on deposit in the Series 2001 A Bonds Reserve Account
to an amount equal to the Series 2001 A Bonds Reserve
Requirement to the full extent that such Net Revenues are
available; provided, that no payments shall be required to be
made into the Series 2001 A Bonds Reserve Account whenever
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and as long as the amount deposited therein shall be equal to the
Series 2001 A Bonds Reserve Requirement.

(5)  The Town shall next, from the moneys remaining in
the Revenue Fund (as previously set forth in the 1986 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 Town 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 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 moneys from the Renewal and Replacement
Fund,

Moneys in the Series 2001 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 2001 A Bonds as the same shall
become due, whether by maturity or redemption prior to maturity. Amounts in the Series
2001 A Bonds Reserve Account shall be used only for the purpose of making payments of
principal of and interest on the Series 2001 A Bonds when due, when amounts in the Series
2001 A Bonds Sinking Fund are insufficient therefor and for no other purpose.

The Town shall not be required to make any further payments into the Series
2001 A Bonds Sinking Fund or the Series 2001 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of
Series 2001 A Bonds issued pursuant to this Ordinance then Outstanding, plus the amount of
interest due or thereafter to become due on the Series 2001 A Bonds then Outstanding.

As and when additional Bonds ranking on a parity with the Series 2001 A Bonds
are issued, provision shall be made for additional payments into the respective sinking fund
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at or before maturity 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 additional parity Bonds.

CH471051.1
29




“"The payments into the Series 2001 A Bonds Siniking Fund shall be made on the
first day of each month, except that, when the first day of any month shall be a Saturday,
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 Bond Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
this Ordinance.

The Town shall restore any withdrawals from the Series 2001 A Bonds Reserve
Account which have the effect of reducing the assets therein below the Series 2001 A Bonds
Reserve Requirement from the first Net Revenues available after all required payments have
been made in full in the order set forth above,

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made to the Series 1983 Bonds and then, on a parity and pro rata, with respect to the
Series 1986 B Bonds and the Series 2001 A Bonds, in accordance with the respective
principal amounts then Outstanding.

The Bond Commission is hereby designated as the fiscal agent for the
adminijstration of the Series 2001 A Bonds Sinking Fund and the Series 2001 A Bonds
Reserve Account created hereunder, and all amounts required for said accounts shall be
remitted to the Bond Commission from the Revenue Fund by the Town at the times provided
herein.

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

C. The Town shall remit from the Revenue Fund to the Bond Commission,
the Registrar, the Paying Agent or the Depository Bank, on such dates as the Bond
Commission, the Registrar, the Paying Agent or the Depository Bank, as the case may be,
shall require, such additional sums as shall be necessary to pay any charges and fees then
due.

DD, The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in the Revenue Fund and the Renewal and Replacement Fund shall at all
times be secured, to the full extent thereof in excess of such insured sum, by Qualified
Investments as shall be eligible as security for deposits of state and municipal funds under the
laws of the State.
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E. If on any monthly payment date the Net 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 4.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder.

F. All remittances made by the Town to the Bond Commission shall clearly
identify the fund or account into which each amount is to be deposited.
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ARTICLE V

INVESTMENTS; NON-ARBITRAGE,;
REBATES OF EXCESS INVESTMENT EARNINGS

Section 5.01. Investments. The Town shall invest and reinvest, and shall
instruct the Bond Comimission and the Depository Bank to invest and reinvest, any moneys
held as a part of the funds and accounts created by this Ordinance in Qualified Investments
to the fullest extent possible under applicable laws, this Ordinance, the need for such moneys
for the purposes set forth herein and the specific restrictions and provisions set forth in this
section.

Except as provided below, 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 Town 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 Town may make any and all investments permitted by
this section through the bond department of the Depository Bank. The Depository Bank shall
not be responsibie for any losses from such investments, other than for its own negligence
or willful misconduct.

The following specific provisions shall apply with respect to any investments
made under this section:

(A) Qualified Investments acquired for the Series 2001
A Bonds Reserve Account shall mature or be subject to retirement
at the option of the holder within not more than 5 years from the
date of such investment.

(B) The Town shall, or shall cause the Bond
Commission to, semiannually transfer from the Series 2001 A
Bonds Reserve Account to the Series 2001 A Bonds Sinking
Fund, any earnings on the moneys deposited therein and any
other funds in excess of the requirement therefor; provided,
however, that there shall at all times remain on deposit in the
Series 2001 A Bonds Reserve Account an amount at least equal
to the Series 2001 A Bonds Reserve Requirement.
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(C)  In computing the amount in any fund or account,
Qualified Investments shall be valued at the lower of the cost or
the market price, exclusive of accrued interest. Valuation of all
funds and accounts shall occur annually, except in the event of a
withdrawal from the Series 2001 A Bonds Reserve Account,
whereupon it shall be valued immediately after such withdrawal.
If amounts on deposit in the Series 2001 A Bonds Reserve
Account shall, at any time, be less than the applicable
requirement therefor, the Bond Insurer, if any, shall be notified
immediately of such deficiency, such deficiency shall be made up
from the first available Net Revenues in the order set forth in
Section 4.03 hereof.

(D)  All amounts representing accrued and capitalized
interest shall be held by the Bond Commission, pledged solely to
the payment of interest on the Series 2001 A Bonds and invested
only in Government Obligations maturing at such times and in
such amounts as are necessary to match the interest payments to
which they are pledged.

(E) Notwithstanding the foregoing, all moneys deposited
in the Series 2001 A Bonds Sinking Fund may be invested by the
Bond Commission in the West Virginia "consolidated fund"
managed by the West Virginia Investment Management Board
pursuant to Chapter 12, Article 6 of the West Virginia Code of
1931, as amended.

Section 5.02. Arbitrage. The Town covenants that (i) it will restrict the
use of the proceeds of the Series 2001 A Bonds in such manner and to such extent as may be
necessary, so that the Series 2001 A Bonds will not constitute "arbitrage bonds" under
Section 148 of the Code and Regulations prescribed thereunder, and (ii) it will take all actions
that may be required of it (including, without implied limitation, the timely filing of a federal
information return with respect to the Series 2001 A Bonds) so that the interest on the Series
2001 A Bonds will be and remain excluded from gross income for federal income tax
purposes, and will not take any actions which would adversely affect such exclusion.

Section 5.03. Tax Certificate and Rebate. A. The Town shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 2001 A Bonds. In addition, the
Town covenants to comply with all Regulations from time to time in effect and applicable to
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the Series 2001 A Bonds as may be necessary in order to fully comply with Section 148(f)
of the Code, and covenants to take such actions, and refrain from taking such actions, as may
be necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this
Ordinance.

B. The Town shall calculate, annually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. Upon completion of each such annual
calculation, the Town shall deposit, or cause to be deposited, in the Rebate Fund such sums
as are necessary to cause the aggregate amount on deposit in the Rebate Fund to equal the
sum determined to be subject to rebate to the United States, which, notwithstanding anything
herein to the contrary, shall be paid from investment earnings on the underlying fund or
account established hereunder and on which such rebatable arbitrage was earned or from
other lawfully available sources. Notwithstanding anything herein to the contrary, the Rebate
Fund shall be held free and clear of any lien or pledge hereunder and used only for payment
of rebatable arbitrage to the United States. The Town shall pay, or cause to be paid, to the
United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 143(f) of the Code and such Regulations. In the event that there are any amounts
remaining in the Rebate Fund following all such payments required by the preceding
sentence, the Depository Bank shall pay said amounts to the Town to be used for any lawful
purpose of the System. The Town shall remit payments to the United States in the time and
at the address prescribed by the Regulations as the same may be from time to time in effect,
with such reports and statements as may be prescribed by such Regulations. In the event that,
for any reason, amounts in the Rebate Fund are insufficient to make the payments to the
United States which are required, the Town shall assure that such payments are made by the
Town to the United States, on a timely basis, from any funds lawfully available therefor. The
Town at its expense, may provide for the employment of independent attorneys, accountants
or consultants compensated on such reasonable basis as the Town may deem appropriate in
order to assure compliance with this Section 5.03. The Town shall keep and retain, or cause
fo be kept and retained, records of the determinations made pursuant to this Section 5.03 in
accordance with the requirements of Section 148(f) of the Code and such Regulations. Inthe
event the Town fails to make such rebates as required, the Town shall pay any and all
penalties and the required amounts, from lawfully available sources, and obtain a waiver
from the Internal Revenue Service, if necessary, in order to maintain the exclusion of interest
on the Series 2001 A Bonds from gross income for federal income tax purposes.

Section 5.04. Continuing Disclosure Agreement. The Town shall
deliver a continuing disclosure agreement or certificate in form acceptable to the Original
Purchaser sufficient to ensure compliance with SEC Rule 15¢2-12, as it may be amended
from time to time.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE TOWN

Section 6.01. Covenants Binding and Irrevocable. All the covenants,
agreements and provisions of this Ordinance shall be and constitute valid and legally binding
covenants of the Town and shall be enforceable in any court of competent jurisdiction by any
Holder or Holders of the Series 2001 A Bonds, as prescribed by Article VII. In addition to
the other covenants, agreements and provisions of this Ordinance, the Town hereby
covenants and agrees with the Holders of the Series 2001 A Bonds, as hereinafter provided
inthis Article V1. All such covenants, agreements and provisions shall be irrevocable, except
as provided herein, as long as any of the Series 2001 A Bonds, or the interest thereon, are
Outstanding and unpaid. ' '

Section 6.02. Bonds not to be Indebtedness of the Town. The Series 2001
A Bonds shall not be or constitute an indebtedness of the Town within the meaning of any
constitutional, statutory or charter limitation of indebtedness but shall be payable solely from
the Net Revenues of the System, the moneys in the Series 2001 A Bonds Sinking Fund and
the Series 2001 A Bonds Reserve Account therein, and the unexpended proceeds of the Series
2001 A Bonds, all as herein provided. No Holder or Holders of the Series 2001 A Bonds
issued hereunder shall ever have the right to compel the exercise of the taxing power of the

Town, if any, to pay the Series 2001 A Bonds or the interest thereon.

Section 6.03. Bonds Secured by Parity Pledge of Net Revenues and
Moneys in Sinking Fund. The payment of the debt service of all of the Series 2001 A Bonds
issued hereunder shall be secured forthwith equally and ratably with each other by a second
lien on the Net Revenues derived from the Systern, on a parity with the lien on the Net
Revenues in favor of the Holders of the Series 1986 B Bonds, both junior and subordinate
to the lien on the Net Revenues in favor of the Holders of the Series 1983 Bonds. The Net
Revenues derived from the System, in an amount sufficient to pay the interest on and
principal of the Series 2001 A Bonds herein authorized, and to make the payments into the
Series 2001 A Bonds Sinking Fund, including the Series 2001 A Bonds Reserve Account
therein, and all other payments provided for in this Ordinance, are hereby irrevocably
pledged in the manner provided in this Ordinance to the payment of the interest on and
principal of the Series 2001 A Bonds herein authorized as the same become due and for the
other purposes provided in this Ordinance.

Section 6.04, Rates. The Town has been notified by its Independent
Certified Public Accountant that its rates are not sufficient to meet the coverage tests of the
Prior Ordinances. The Town hereby covenants that it will take proper steps to enact a Rate
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Ordinance at the earliest possible date, and will ensure compliance with all requirements of
the Act, the laws of the State and approval of the West Virginia Public Service Commission
regarding the enactment of such rates.

The Town covenants that equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continucusly on file with the
Recorder, which copies will be open to inspection by all interested parties. Following the
enactment of the aforementioned Rate Ordinance, the schedule of rates and charges shall at
all times be adequate to produce Gross Revenues from said System sufficient to pay
Operating Expenses and to make the prescribed payments into the funds 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 Town hereby covenants and
agrees that the schedule of rates or charges from time to time in effect, following the
enactment of the aforementioned Rate Ordinance, shall be sufficient, together with other
revenues of the System (i) to provide for all Operating Expenses of the System and (ii) to
leave a balance each year equal to at least 115% of the maximum amount required in any
year for payment of principal of and interest on the Series 2001 A Bonds and all other
obligations secured by a lien on or payable from such revenues prior to or on a parity with
the Series 2001 A Bonds, including the Series 1986 B Bonds and the Series 1983 Bonds.

Section 6,05. Operation and Maintenance. The Town will operate and
maintain the System as a revenue-producing utility in good condition and in compliance with
all federal and state requirements and standards.

Section 6.06. Sale of the System: So long as the Series 1986 B Bonds and
the Series 1983 Bonds are outstanding, the Town shall not sell, mortgage, lease or otherwise
dispose of the System, or any part thereof, except as provided in the Ordinances authorizing
the Series 1986 B Bonds and the Series 1983 Bonds. Additionally, so long as the Series 2001
A Bonds are outstanding and except as otherwise required by law, the System may not be
sold, mortgaged, leased or otherwise disposed of except as a whole, or substantially as a
whole, and only if the net proceeds to be realized shall be sufficient to pay fully all the Bonds
Outstanding, or to effectively defease this Ordinance in accordance with Article IX hereof.
The proceeds from any such sale, mortgage, lease or other disposition of the System shall,
with respect to the Series 2001 A Bonds, immediately be remitted to the Bond Commission
for deposit in the Series 2001 A Bonds Sinking Fund, and the Town shall direct the Bond
Commission to apply such proceeds to the payment of principal of and interest on the Series
2001 A Bonds. Any balance remaining after the payment of the Series 2001 A Bonds and
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interest thereon shall be remitted to the Town by the Bond Commission uniess necessary for
the payment of other obligations of the Town payable out of the revenues of the System.

The foregoing provision notwithstanding, the Town 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 Town shall, by Ordinance, determine that
such property comprising a part of the Systern 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 Town shall
first, determine upon consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then, if it be so advised, by Ordinance duly adopted, authorize such sale,
lease or other disposition of such property upon public bidding. The proceeds derived from
any such sale, lease or other disposition of such property, aggregating during such Fiscal
Year in excess of $10,000 and not in excess of $50,000, shall with the written consent of the
Authority, be remitted by the Town to the Bond Commission for deposit in the Sinking Funds
and shall be applied only to the purchase of Bonds of the last maturities then Outstanding at
prices not greater than the par value thereof plus 3% of such par value. Such payment of
such proceeds into the Sinking Funds or the Renewal and Replacement Fund shalt not reduce
the amounts required to be paid into said funds by other provisions of this Ordinance. No
sale, lease or other disposition of the properties of the Systern shall be made by the Town 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 Qutstanding without the prior
approval and consent in writing of the Holders, or their duly authorized representatives, of
over 50% in amount of the Bonds then Outstanding and the Consulting Engineers. The Town
shall prepare the form of such approval and consent for execution by the then Holders of the
Bonds for the disposition of the proceeds of the sale, lease or other disposition of such
properties of the System,

Section 6.07. Issuance of Other Qbligations Payable Qut of Revenues and
Generai Covenant Against Encumbrances. Except as provided for in Section 6.07 and
Section 6.08 hereof, the Town shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
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security for payment from such revenues with the Series 2001 A Bonds. All obligations

. Issued by the Town after the issuance of the Series 2001 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on, pledge and source
of and security for payment from such revenues and in all other respects, to the Series 2001
A Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Town 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 2001 A Bonds, and the interest thereon,
if any, upon any or all of the income and revenues of the System pledged for payment of the
Series 2001 A Bonds and the interest thereon, if any, in this Ordinance, or upon the System
or any part thereof.

Section 6.08. Additional Parity Bonds. So long as the Series 1986 B
Bonds are outstanding, the limitations on the issuance of parity obligations set forth in the
1986 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 2001 A Bonds
pursuant to this Ordinance, except under the conditions and in the manner herein provided
(unless less restrictive than the provisions of the Ordinances authorizing the Series 1986 B
Bonds}.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2001 A Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions and improvements to the System or
refunding any series of Bonds, or both such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Recorder a written statement by an Independent Certified Public
Accountant reciiing 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 not be less than 115% of the largest aggregate amount that will
mature and become due in any succeeding Fiscal Year for principal of and interest, if any,
on the following:
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(1)  The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from the
improvements to be financed by such Parity Bonds and any increase in rates enacted by the
Town, the period for appeal of which has expired (without successful appeal) prior to the date
of issuance of such Parity Bonds.

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

All covenants and other provisions of this Ordinance (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security
of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued from
time to time within the limitations of and in compliance with this section. Bonds issued on
a parity, regardless of the time or times of their issuance, shall rank equally with respect to
their lien on the Net Revenues of the System and their source of and security for payment
from said revenues, without preference of any Bond of one series over any other Bond of the
same series. The Town shall comply fully with all the increased payments into the various
funds and accounts created in this Ordinance required for and on account of such Parity
Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this
Ordinance, and shall not exceed the amount to be stated in a certificate of the Independent
Certified Public Accountant, which shall be filed in the office of the Recorder prior to the
issuance of such Parity Bonds.

Parity Bonds shall not be deeined to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2001 A Bonds on such revenues. The Town 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
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section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 2001 A Bonds.

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

Any certifications requiring computations establishing that debt service coverage
is sufficient to support the issuance of parity bonds or that requisite debt service savings are
available to support the issuance of refunding bonds shall, in all cases, be evidenced by a
certificate of an Independent Certified Public Accountant.

No additional bonds, notes, certificates, contracts or any other obligations shall
be issued by the Town unless no Event of Default shall have occurred and be continuing with
respect to the Bonds,

Section 6.09. Insurance and Bonds. The Town hereby covenants and
agrees, that so long as the Bonds remain Outstanding, the Town will, as an Operating
Expense, procure, carry and maintain insurance and bonds and worker's compensation
coverage with a reputable insurance carrier or carriers or bonding company or companies
covering the following risks and in the following amounts:

A.  FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the
System in an amount equal to the actual cost thereof. In time of war the Town 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 and desiroyed properties or for
the other purposes provided herein for the Renewal and Replacement Fund.

B. PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Town 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 Town from claims arising out of operation or ownership of motor vehicles of or
for the Systemn.
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C.  WORKER'S CCMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIRLE THEREFOR; AND PERFORMANCE AND
PAYMENT OR CCMPLETION 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 Town and such payment bonds will be filed with the Clerk of the
County Commission of the County in which such work is to be performed prior to
commencement of construction of any additions, extensions or improvements for the System
in compliance with West Virginia Code, Section 38-2-39,

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

E. BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonable cost to the Town.

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

Section 6.10. No Free Services. The Town 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 Town or any department,
agency, instrumentality, officer or employee thereof shall avail himself 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 Town 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 6.11. Enforcement of Collections. The Town will diligently
enforce and collect all fees, rates, rentals or other charges for the services and facilities of
the System, and take all steps, actions and proceedings for the enforcement and coilection of
such fees, rentals or other charges which shall become delinquent to the full extent permitted
or authorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia,

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
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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 and
to the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, all delinquent rates, rentals and other changes, if not
paid, when due, shall become a lien on the premises served by the System. The Town
further covenants and agrees that, it will, to the full extent permitted by law and the rules and
reguiations promulgated by the Public Service Commission of West Virginia, discontinue and
shut off the services and facilities of the System and any services and facilities of the
waterworks system, if so owned by the Town, to all delinquent users of services and facilities
of the System and will not restore such services of the System (or waterworks system) until
all billing for charges for the services and facilities of the System, plus reasonable interest
penalty charges for the restoration of service, has been fully paid. If the waterworks system
is not owned by the Town, the Town shall enter into a termination agreement with the water
provider, subject to any required approval of such agreement by the Public Service
Commission of West Virginia and all rules, regulations and orders of the Public Service
Commission of West Virginia,

Section 6.12. No Competing Franchise. To the extent legally allowable,
the Town will not grant or cause, consent to or allow the granting of any franchise or permit
to any person, firm, corporation or body, or agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

Section 6.13. Books and Records. The Town will keep books and records
of the System, which shall be separate and apart from all other books, records and accounts
of the Town, in which complete and correct entries shall be made of all transactions relating
to the System, and any Holder of a Bond or Bonds shall have the right at all reasonable times
to inspect the System, and all parts thereof, and all records, accounts and data of the Town
relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles, to the extent aflowable under and in accordance with the rules and
regulations of the Public Service Commission of West Virginia and the Act. Separate control
accounting records shall be maintained by the Town. Subsidiary records as may be required
shall be kept in the manner, on the forms, in the books and along with other bookkeeping
records as prescribed by the Town. The Town 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 Town shall be reported to such agent of the Town as it shall direct.

The Town shall file with the Original Purchaser and any Bond Insurer, and shall
mail fo any Bondholder requesting the same, an annual report within 30 days following the
date of receipt of the final audit containing a balance sheet, statement of revenues, expenses,
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and changes in retained earnings, and statement of cash flows, as prescribed by generally
accepted accounting principles.

The Town shall also file with the Original Purchaser and any Bond Insurer, and
mail to any Bondholder requesting the same, an annual report containing the following:

(A) A statement of Gross Revenues, Operating
Expenses, and Net Revenues derived from the System.

(B) A statement of account balances in all funds and
accounts provided for herein and status of said funds.

The Town shall also, at least once a year, cause the books, records and accounts
of the System to be completely audited by an Independent Certified Public Accountant in
compliance with the applicable OMB Circular, or any successor thereto, and the Single Audit
Act, or any successor thereto, to the extent legally required, and shall mail upon request, and
make available generally, the report of said Independent Certified Public Accountant, or a
summary thereof, to any Holder or Holders of Bonds issued pursuant to this Ordinance and
shall file said report with the Original Purchaser.

Section 6.14. Operating Budget. The Town shall annually, at least
45 days preceding the beginning of each Fiscal Year, or at such earlier date, prepare and
adopt by resolution a detailed budget of the estimated revenues and expenditures for operation
and maintenance of the System during the succeeding Fiscal Year. No expenditures for the
operation and maintenance of the System shall be made in any Fiscal Year in excess of the
amounts provided therefor in such budget without a written finding and recommendation by
a registered professional engineer, which finding and recommendation shall state in detail the
purpose of and necessity for such increased expenditures for the operation and maintenance
of the System, and no such increased expenditures shall be made until the Town 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 such a registered professional engineer that such increased expenditures
are necessary for the continued operation of the System. The Town shall mail copies of such
annual budget and all resolutions authorizing increased expenditures for operation and
maintenance to the Original Purchaser 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 Original Purchaser, the Bond Insurer and to any Bondholder or
anyone acting for and in behalf of such Bondholder who requests the same.

Section 6.15. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
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safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Town and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State Division
of Health from such house, dwelling or building into the System, to the extent permitted by
the laws of the State and the rules and regulations of the Public Service Commission of
West Virginia, shall connect with and use the System and shall cease the use of all other
means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building where there is such gravity flow or transportation by such other
method approved by the State Division of Health and such house, dwelling or building can
be adequately served by the System, and every such owner, tenant or occupant shall, after
a 30-day notice of the availability of the System, pay the rates and charges established
therefor.

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

Section 6.16. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2001 A Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the Series 2001 A Bonds,
and shall be on a parity with the statutory mortgage lien in favor of the Holders of the
Series 1986 B Bonds, and junior and subordinate to the statutory mortgage lien in favor of
the Holders of the Series 1983 Bonds.

Section 6.17. Tax Covenants. The Town hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Town shall assure that
(1) not in excess of 10% of the Net Proceeds of the Series 2001 A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 2001 A Bonds during the term thereof is, under the terms of the
Series 2001 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Town, in respect of property or borrowed money used or to be used
for a Private Business Use; and (1) in the event that both (A) in excess of 5% of the Net
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Proceeds of the Series 2001 A Bonds are used for a Private Business Use, and (B) an amount
in excess of 5% of the principal or 5% of the interest due on the Series 200t A Bonds during
the term thereof is, under the terms of the Series 2001 A Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Town, in
respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 2001 A 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 Series 2001 A 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.

B. PRIVATE LOAN LIMITATION. The Town shall assure that not in
excess of the lesser of 5% of the Net Proceeds of the Series 2001 A Bonds or $5,000,000 are
used, directly or indirectly, to make or finance a loan (other than loans constituting
Noupurpose Investments) to persons other than state or local government units.

C.  FEDERAL GUARANTEE PROHIBITION. The Town shall not take any
action or permit or suffer any action to be taken if the result of the same would be to cause
the Series 2001 A Bonds to be directly or indirectly "federally guaranteed” within the
meaning of Section 149(b) of the Code and Repgulations promulgated thereunder.

D. INFORMATION RETURN. The Town will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 2001 A Bonds
and the interest thereon, including without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Town will take all actions that may be
required of it so that the interest on the Series 2001 A Bonds will be and remain excludable
from gross income for federal income tax purposes, and will not take any actions which
would adversely affect such exclusion.

Section 6.18. Municipal Bond Insurance Policy. The Town may apply
for a Municipal Bond Insurance Policy for the Series 2001 A Bonds. In the event a
Municipal Bond Insurance Policy is obtained, additional covenants and provisions of the
Town may be required by the Bond Insurer as a condition to insuring the Series 2001 A
Bonds. These additional covenants and provisions shall be set forth in a Supplemental
Resolution, shall apply to the Series 2001 A Bonds, and shall be controlling in the event any
other provisions of this Ordinance may be in conflict therewith.
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ARTICLE VII

DEFAULTS AND REMEDIES

Section 7.01. Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2001 A Bonds:

(A) If default occurs in the due and punctual payment of
the principal of or interest on the Series 2001 A Bonds;

(B)  If default occurs in the Town's observance of any of
the covenants, agreements or conditions on its part in this
Ordinance or any Supplemental Resolution or in the Series 2001
A Bonds eontained, and such default 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
Town by any Bondholder or any Bond Insurer;

(C) Ifthe Town files a petition seeking reorganization or
arrangement under the federal bankruptcy laws or any other
applicable law of the United States of America; or

(D) If default occurs with respect to the Series 1986 B
Bonds or the Series 1983 Bonds or the Ordinances authorizing the
Series 1986 B Bonds and the Series 1983 Bonds.

The Town must cure any covenant default within 30 days after notice of the
default. Notwithstanding any other provision of this Ordinance, failure to pay principal of
or interest on the Bonds shall be an immediate event of default and no notice shall be
required.

No waivers shall be granted by any party to the Bond documents without the
prior written consent of the Bond Insurer, if any.

Section 7.02. Enforcement. Upon the happening and continuance of any
Event of Default, any Bondholder or any Bond Insurer may exercise any available remedy
and bring any appropriate action, suit or proceeding to enforce his rights and, in particular:

(A) Bring suit for any unpaid principal or interest then
due;
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(B) By mandamus or other appropriate proceeding
enforce all rights of the Bondholders, including the right to
require the Town to perform its duties under the Act and this
Ordinance;

(C)  Bring suit upon the Bonds;
(D) By action at law or bill in equity require the Town

to account as if it were the trustee of an express trust for the
Bondholders; and/or

(B By action or bill in equity enjoin any acts in
violation of this Ordinance or the rights of the Bondholders.

No remedy by the terms of this Ordinance conferred upon or reserved to the
Bondholders 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
Bondholders hereunder or now or hereafter existing at law or by statute. All rights and
remedies of the Holders of the Series 2001 A Bonds shall be on a parity with those of the
Holders of the Series 1986 B Bonds and junior and subordinate to those of the Holders of the
Series 1983 Bonds.

No delay or orission 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 to time and as often as may be deemed expedient.

No waiver of any default or Event of Default hereunder by the Bondholders
shall extend to or shall affect any subsequent default or Event of Default or shall impair any
rights or remedies consequent thereto.

Section 7.03. Appointment of Receiver. If there be any Event of Default
existing and continuing, any Bondholder or any Bond Insurer shall, in addition to all other
remedies or rights, have the right by appropriate legal proceedings to obtain the appointment
of a receiver to administer the System on behalf of the Town, with power to charge rates,
rentals, fees and other charges sufficient to provide for the payment of the principal of and
interest on the Bonds, the deposits into the funds and accounts hereby established as herein
provided and the payment of Operating Expenses of the Systemn and to apply such rates,
rentals, fees, charges or other revenues in conformity with the provisions of this Ordinance
and the Act.
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The receiver so appointed shall forthwith, directly or by his agents and
attorneys, enter into and upon and take possession of all facilities of the Systern and shall
hold, operate, maintain, manage and control such facilities, and each and every part thereof,
and in the name of the Town exercise all the rights and powers of the Town with respect to
said facilities as the Town itself might do.

Whenever all that is due upon the Bonds issued pursuant to this Ordinance and
interest thereon and under any covenants of this Ordinance for reserve, sinking or other funds
and accounts and upon any other obligations and interest thereon having a charge, lien or
encumbrance upon the Net Revenues of the System shall have been paid and made good, and
all defaults under the provisions of this Ordinance shall have been cured and made good,
possession of the System shall be surrendered to the Town upon the entry of an order of the
court to that effect. Upon any subsequent default, any Bondholder 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, 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 appeinted in the discretion of such court. Nothing herein contained
shalf 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 Town and for the joint protection and benefit of the Town and the Holders
of the Bonds issued pursuant to this Ordinance. Such receiver shall have no power to sell,
assign, mortgage or otherwise dispose of any assets of any kind or character belonging or
pertaming to the System, but the authority of such receiver shall be limited to the possession,
operation and maintenance of the System, for the sole purpose of the protection of both the
Town and the Bondholders, and the curing and making good of any default under the
provisions of this Ordinance, and the title to and ownership of said System shall remain in
the Town, and no court shall have any jurisdiction to enter any order or decree permitting
or requiring such receiver to sell, mortgage or otherwise dispose of any assets of the System.

Notwithstanding any other provision of this Ordinance, in determining whether
the rights of Bondholders will be adversely affected by any action taken pursuant to the terms
and provisions of this Ordinance, any trustee or Bondholder’s committee shall consider the
effect on the Bondholders as if no Municipal Bond Insurance Policy were then in effect.

Section 7.04. Restoration of Town and Bondholder., In case any

Bondholder shall have proceeded to enforce any right under this Ordinance by the
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appointment of a receiver, by entry or otherwise, and such proceedings shall have been
discontinued or abandoned for any reason, or shail have been determined adversely, then and
in every such case the Town and such Bondholder shall be restored to their former positions
and rights hereunder, and all rights and remedies of such Bondholder shail continue as if no
such proceedings had been taken,
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ARTICLE VIII

REGISTRAR AND PAYING AGENT

Section 8.01. Appointment of Registrar. The Registrar for the Series
2001 A Bonds shall be appointed pursuant to the Supplemental Resolution. The Town is
hereby authorized and directed to enter into an agreement with the Registrar, the substantial
form of which agreement is to be approved by Supplemental Resolution.

Section 8,02, Responsibilities of Registrar. The recitals of fact in the
Series 2001 A Bonds shall be taken as statements of the Town, and the Registrar shall not be
responsible for their accuracy. The Registrar shall not be deemed to make any representation
as to, and shall not incur any liability on account of, the validity of the execution of any
Series 2001 A Bonds by the Town. Notwithstanding the foregoing, the Registrar shall be
responsible for any representation in its Certificate of Authentication on the Series 2001 A
Bonds. The Registrar and any successor thereto shall agree to perform all the duties and
responsibilities spelled out in this Ordinance and any other duties and responsibilities incident
thereto, all as provided by said agreement described in Section 8.01.

Section 8.03. Evidence on Which Registrar May Act. Except as
otherwise provided by Section 10.02, the Registrar shall be protected in acting upon any
notice, ordinance, request, consent, order, certificate, opinion or other document believed
by it to be genuine and to have been signed or presented by the proper party or parties.
Whenever the Registrar shall deem it necessary or desirable that a fact or matter be proved
or established prior to taking or suffering any action, such fact or matter, unless other
evidence is specifically prescribed, may be deemed to be conclusively proved and established
by a certificate of an Authorized Officer of the Town, but in its discretion the Registrar may
instead accept other evidence of such fact or matter.

Section 8.04. Compensation and Expenses. The Town shall pay to the
Registrar from time to time reasonable compensation for all services, including the transfer
of registration of Bonds, the first exchange of Bonds and the exchange of Bonds in the event
of partial redemption, incurred in the performance of its duties hereunder.

Section 8.05. Certain Permitted Acts. The Registrar may become the
owner of or may deal in Series 2001 A Bonds as fully and with the same rights it would have
if it were not Registrar. To the extent permitted by law, the Registrar may act as depository
for, and permit any of its officers or directors to act as a member of, or in any other capacity
with respect to, any committee formed to protect the rights of Bondholders or effect or aid
in any reorganization growing out of the enforcement of the Series 2001 A Bonds or this
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Ordinance, whether or not any such committee shall represent the Holders of a majority in
principal amount of the Series 2001 A Bonds Qutstanding.

Section 8.06. Resignation of Registrar. The Registrar may at any time
resign and be discharged of its duties and obligations under this Ordinance by giving not less
than 60 days' written notice to the Town and publishing in an Authorized Newspaper notice
(or mailing such notice to each Bondholder in the event all Series 2001 A Bonds are fully
registered), specifying the date when such resignation shall take effect, within 20 days after
the giving of such written notice. A copy of such notice shall also be mailed to each owner
of a fully registered Bond or a coupon Bond registered as to principal {other than to bearer).
Such resignation shall take effect upon the day specified in such notice unless a successor
shall have been previously appointed by the Town or bondholders, in which event such
resignation shall take effect immediately.

Section 8.07. Removal. The Registrar may be removed at any time by
the Town or by the Holders of a majority in principal amount of the Series 2001 A Bonds
then Qutstanding by an instrument or concurrent instruments in writing signed and duly
acknowledged by the Town or by such Bondholders or their attorneys duly authorized in
writing and delivered to the Town, as the case may be. Copies of each such instrument shall
be delivered by the Town to the Registrar.

Section 8.08. Appointment of Successor. Incase at any time the Registrar
shall resign or shall be removed or shall become incapable of acting, or shall be adjudged
bankrupt or insolvent, or if a receiver, liquidator or conservator of the Registrar or of its
property shall be appointed, or if any public officer or court shall take charge or control of
the Registrar or of its property or affairs, a successor may be appointed by the Holders of a
majority in principal amount of the Series 2001 A Bonds then Outstanding by an instrument
Or concurrent instruments in-writing signed by such Bondholders or their attorneys duly
authorized in writing and delivered to the Town and such successor Registrar, notification
thereof being given to the predecessor Registrar, Pending such appointment, the Town shall
forthwith appoint a Registrar to fill such vacancy until a successor Registrar shall be
appointed by such Bondholders. The Town shall publish in an Authorized Newspaper (or
mail to each Bondholder in the event all Series 2001 A Bonds are fully registered) notice of
any such appointment within 20 days after the effective date of such appointment. A copy
of such notice shall also be mailed to each owner of a fully registered Bond or a coupon Bond
registered as to principal (other than to bearer). Any successor Registrar appointed by the
Town shall, immediately and without further act, be superseded by a Registrar appointed by
such Bondholders. If in a proper case no appointment of a successor Registrar shall be made
within 45 days after the Registrar shall have given to the Town written notice of resignation
or after the occurrence of any other event requiring such appointment, the Registrar or any
Bondholder may apply to any court of competent jurisdiction to appoint a successor. Any
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Registrar appointed under the provisions of this section shall be a bank, trust company or
national banking association authorized to perform the duties imposed upon it by this
Ordinance.

Section-8.09. Transfer of Rights and Property to Successor. Any
predecessor Registrar or Paying Agent shall pay over, assign and deliver any moneys, books
and records held by it to its successor.

Section 8.10. Adoption of Authentication. In case any of the Series 2001 -
A Bonds shall have been authenticated but not delivered, any successor Registrar may adopt
a Certificate of Authentication and Registration executed by any predecessor Registrar and
deliver such Bonds so authenticated, and, in case any Series 2001 A Bonds shall have been
prepared but not authenticated, any successor Registrar may authenticate such Bonds in the
name of the predecessor Registrar or in its own name.

Section 8.11. Paying Agent. The Bond Commission shall serve as the
Paying Agent. Any alternate Paying Agent must be a bank, trust company or national
banking association authorized to perform the duties imposed upon it by this Ordinance.
Such alternate Paying Agent shall signify its acceptance of the duties and obligations imposed
upon it pursuant hereto by executing and delivering to the Town a written acceptance thereof.
Any successor Paying Agent shall take such actions as may be necessary to ensure that the
Bonds shall be and remain DTC-eligible.

Each Paying Agent shall be entitled to payment and reimbursement for
reasonable fees for its services rendered hereunder and all advances, counsel fees and other
expenses reasonably and necessarily made or incurred by such Paying Agent in connection
with such services solely from moneys available therefor.

Any bank, trust company or national banking association with or into which any
Paying Agent may be merged or consolidated, or to which the assets and business of such
Paying Agent may be sold, shall be deemed the successor of such Paying Agent for the
purposes of this Ordinance. If the position of Paying Agent shall become vacant for any
reason, the Town shall, within 30 days thereafter, appoint a bank, trust company or national
banking association located in the same Town as such Paying Agent to fill such vacancy;
provided, however, that, if the Town shall fail to appoint such Paying Agent within said
period, the Bond Commission, a court of competent jurisdiction or a majority of the
Bondholders may make such appointment.

The Paying Agent shall enjoy the same protective provisions in the performance
of its duties hereunder as are specified in this Article VIII with respect to the Registrar,
insofar as such provisions may be applicable.
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Notice of the appointment of successor or additional Paying Agents or fiscal
agents shall be given in the same manner as provided by Section 8.08 hereof with respect to
the appointment of a successor Registrar.

All moneys received by the Paying Agent shall, until used or applied as
provided in this Ordinance, be held in trust for the purposes for which they were received.
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ARTICLE IX

DEFEASANCE; DISCHARGE OF PLEDGE OF ORDINANCE

Section 9.01. Defeasance; Discharge of Pledge of Ordinance. Ifthe Town
shail pay or cause to be paid, or there shall otherwise be paid, to the respective Holders of
all Series 2001 A Bonds the principa} of and interest due or to become due thereon, at the
times and in the manner stipulated therein and in this Ordinance, then this Ordinance and the
pledges of the Net Revenues and other moneys and securities pledged hereunder, and all
covenants, agreements and other obligations of the Town on behaif of the Holders of the
Series 2001 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 2001 A Bonds from gross income for federal income tax purposes,

The Series 2001 A Bonds for the payment of which either moneys in an amount
which shall be sufficient, or securities the principal of and the interest on which, when due,
will provide moneys which, together with the moneys, if any, deposited with the Paying
Agent at the same or earlier time, shall be sufficient, to pay as and when due the respective
principal of and interest on the Series 2001 A Bonds shall be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph of this section. All
Series 2001 A Bonds shall, prior to the maturity thereof, be deemed to have been paid within
the meaning and with the effect expressed in the first paragraph of this section if there shall
have been deposited with the Bond Commission or an escrow trustee either moneys in an
amount which shall be sufficient, or securities the principal of and the interest on which,
when due, will provide moneys which, together with the moneys, if any, deposited with the
Bond Commission or said escrow trustee at the same or earlier time shall be sufficient, to pay
when due the principal of, any redemption premium on and interest due and to become due
on the Series 2001 A Bonds on and prior to the maturity date thereof, or if the Town
irrevocably determines to redeem any of the Series 2001 A Bonds prior to the maturity
thereof, on and prior to said Redemption [ate. Neither securities nor moneys deposited with
the Bond Commission or 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
shail be held in trust for, the payment of the principal of and interest on the Series 2001 A
Bonds; provided, that any cash received from such principal, redemption premium, if any,
and interest payments on such securities deposited with the Bond Commission or said escrow
trustee, if not then needed for such purpose, shall, to the extent practicable, be reinvested in
securities maturing at times and in amounts sufficient to pay when due the principal of and
redemption premium, if any, and interest to become due on the Series 2001 A Bonds on and
prior w such maturity or Redemption Dates thereof, and interest earned from such
reinvestments shall be paid over to the Town as received by the Bond Commission or said

CH471051.1 - 54




escrow trustee, free and clear of any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations, as such term is limited by
the provisions in Section 1.04 hereof or such additional securities as shall be set forth in the
Supplemental Resolution.
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ARTICLE X

MISCELLANEQOUS

Section 10.01. Amendment of Ordinance. Prior to issuance of the Series
2001 A Bonds, this Ordinance may be amended or supplemented in any way by the
Supplemental Resolution. Al provisions required by the Bond Insurer, if any, shall be set
forth in the Supplemental Resolution and to the extent they constitute an amendment or
modification of the Ordinance, shall be controlling. Following issuance of the Series 2001
A Bonds, this Ordinance and any Supplementa!l Resolution may be amended or modified
without the consent of any Bondholder or other person, so long as such amendment or
modification is not materially adverse to any Bondholder, as determined by an opinion of
Bond Counsel. In the event any of the Series 2001 A Bonds are insured, no such amendment
or modification which adversely affects the security for such Series 2001 A Bonds or the
rights of any Bond Insurer for such Series 2001 A Bonds may be effected without the written
consent of such Bond Insurer. No materially adverse amendment or modification to this
Ordinance, or of any Supplemental Resolution, may be made without the written consent of
the Holders of 60% in aggregate principal amount of the Series 2001 A Bonds then
Outstanding and affected thereby and such Bond Insurer, which must be filed with the Town
before any such modification or amendment may be made. No such modification or
amendment shall extend the maturity of or reduce the interest rate on, or otherwise alter the
terms of payment of the principal of or interest on, any Series 2001 A Bond without the
express written consent of the Holder of each Series 2001 A Bond so affected, nor reduce the
percentage of Series 2001 A Bonds required for consent to any such modification or
amendment.

Section 10.02. Evidence of Signatures of Bondholders and Qwnership of
Bonds. Any request, consent, revocation of consent or other instrument which this Ordinance
may require or permit to be signed and executed by Bondholders may be in one or more
instruments of similar tenor, and shall be signed or executed by such Bondholders in person
or by their atiorneys duly authorized in writing. Proof of the execution of any such
instrument, or of an instrument appointing or authorizing any such attorney, shall be
sufficient for any purpose of this Ordinance if made in the following manner, or in any other
manner satisfactory to the Town or the Registrar, as the case may be, which may nevertheless
in its discretion require further or other proof in cases where it deems the same desirable:

A.  The fact and date of the execution by any Bondholder or his attorney of
any such instrument may be proved (i) by the certificate of a notary public or other officer
authorized to take acknowledgments of deeds to be recorded in the jurisdiction in which he
purports to act that the person signing such instrument acknowledged to him the execution

CHA71051.1
56




thereof, or by the affidavit of a witness of such execution, duly sworn to before such a notary
pubtic or other officer or (ii) by the certificate, which need not be acknowledged or verified,
of an officer of a bank, a trust company or a financial firm or corporation satisfactory to the
Town or the Registrar, as the case may be, that the person signing such instrument
acknowledged to such bank, trust company, firm or corporation the execution thereof.

B. The authority of a person or persons to execute any such instrument on
behalf of a corporate Bondholder may be established without further proof if such instrument
is signed by a person purporting to be the president or treasurer or a vice-president or an
assistant treasurer of such corporation with a corporate seal affixed, and is attested by a
person purporting to be its secretary or assistant secretary.

C.  The amount of fully registered Bonds held by a person executing any
mstrument as a Bondholder, the date of his holding such Bonds and the numbers and other
1dentification thereof, shall be confirmed by the Bond Register.

Any request, consent or other instrument executed by the Holder of any Bond
shall bind all future Holders and owners of such Bond in respect of anything done or suffered
to be done hereunder by the Town or the Registrar in accordance therewith.

Section 10.03. Preservation and Inspection of Documents. To the extent
allowable under law, all reports, certificates, statements and other documents received by the
Registrar under the provisions of this Ordinance shall be retained in its possession and shall
be available at all reasonable times for the inspection of the Town or any Bondholder, and
their agents and their representatives, but any such reports, certificates, statermnents or other
documments may, at the election of the Registrar, be destroyed or otherwise disposed of at any
time after such date as the pledge created by this Ordinance shall be discharged as provided
in Section 9.01,

Section 10.04. Cancellation of Bonds. All Bonds purchased or paid shall,
if surrendered to the Town, be canceled and delivered to the Registrar, or, if surrendered to
the Registrar, be canceled by it. No such Bonds shall be deemed Outstanding under this
Ordinance and no Bonds shall be issued in licu thereof. Alf such Bonds shall be canceled and
upon order of the Town shall be destroyed, and a certificate evidencing such destruction shall
be delivered to the Town,

Section 10.05. Failure to Present Bonds. Anything in this Ordinance to the
contrary notwithstanding, any moneys held by the Bond Commission or a Paying Agent in
trust for the payment and discharge of any of the Bonds which remain unclaimed for 1 year
after the date on which such Bonds have become due and payable, whether by maturity or
upon call for redemption, shall at the written request of the Town be paid by the Bond
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Commission or said Paying Agent to the Town as its absofute property and free from trust,
and the Bond Commission or said Paying Agent shall thereupon be released and discharged
with respect thereto, and the Holders of such Bonds shall look only to the Town for the
payment of such Bonds; provided, however, that, before making any such payment to the
Town, the Registrar, if so advised by the Bond Commission, or said Paying Agent shall send
to the Holder, at the address listed on the Bond Register, by certified mail, a notice that such
moneys remain unclaimed and that, after a date named in said notice, which date shall be not
less than 30 days after the date of such notice is mailed, the balance of such moneys then
unclaimed will be returned to the Town. If any of said Bonds is a coupon Bond, the
Registrar or said Paying Agent shall also publish such notice, not Iess than 30 days prior to
the date such moneys will be returned to the Town, in an Authorized Newspaper,

Section 10.06. Notices, Demands and Requests. Unless otherwise
expressly provided, all notices, demands and requests to be given or made hereunder to or
by the Town, the Registrar, the Paying Agent, the Depository Bank or the Original Purchaser
shall be in writing and shall be properly made if sent by United States mail, postage prepaid,
and addressed as follows or if hand-delivered to the individual to whom such notice, demand
or request is required to be directed as indicated below: '

TOWN

Town of Alderson

P.O. Box 179

Alderson, West Virginia 24910
Attention: Mayor

REGISTRAR

Fifth Third Bank

38 Fountain Square Plaza

MD 10AT60

Cincinnati, Ohio 45263

Attention: Corporate Trust Administration

PAYING AGENT

‘West Virginia Municipal Bond Comunission

8 Capitol Street, Sujte 500-Terminal Building
Charjeston, West Virginia 25301

Attention: Executive Director
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DEPOSITORY BANK

[Name and address to be set forth in Supplemental Resolution]

ORIGINAL PURCHASER

Ross, Sinclaire & Associates, Inc.
36 E. 7th Street, Suite 1550
Cincinnati, Ghio 45202
Attention: President

BOND INSURER

[Name and address, if any, to be set forth in Supplemental Resolution]

Any party listed above may change such address listed for it at any time upon written notice
of change sent by United States mail, postage prepaid, to the other parties.

Section 10.07. No Personal Liability. No member of the Town or officer
or employee of the Town shall be individually or personally liable for the payment of the
principal of or the interest on any Bond, but nothing herein contained shall relieve any such
member, official or employee from the performance of any official duty provided by law or
this Ordinance.

Section 10.08. Law Applicable. The laws of the State shall govern the
construction of this Ordinance and of all Bonds issued hereunder,

Section 10,09, Parties Interested Herein. Nothing in this Ordinance
expressed or implied is intended or shall be construed to confer upomn, or give to, any person
or corporation, other than the Town, the Registrar, the Paying Agent, the Holders of the
Series 2001 A Bonds and the Original Purchaser, any right, remedy or claim under or by
reason of this Ordinance. All the covenants, stipulations, promises and agreements contained
in this Ordinance by and on behalf of the Town shall be for the sole and exclusive benefit of
the Town, the Registrar, the Paying Agent, the Holders of the Series 2001 A Bonds and the
Original Purchaser.

Section 10.10. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance shall be held invalid, such invalidity shall
not affect any of the remaining provisions of this Ordinance.

Section 10.11. Table of Contents and Headings. The Table of Contents
and headings of the articles, sections and subsections hereof are for convenience only and
shail neither control nor affect in any way the meaning or construction of any of the
provisions hereof,
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Section 10.12, Conflicting Provisions Repealed. All orders, Ordinances
or parts thereof in conflict with the provisions of this Ordinance, are, to the extent of such
contlict, hereby repealed; provided that, in the event of any conflict between this Ordinance
and the Ordinances authorizing the Series 1986 B Bonds and the Series 1983 Bonds, the
Ordinances authorizing the Series 1986 B Bonds and the Series 1983 Bonds shall control,
unless less restrictive, so long as the Series 1986 B Bonds and the Series 1983 Bonds are
Qutstanding.

Section 10.13. Covenant of Due Procedure, Etc. The Town covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Ordinance do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Mayor, 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 10.14. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in The West Virginia Daily News, a newspaper of
general circulation in Town of Alderson, no newspaper being published therein, together with
a notice stating that this Ordinance has been adopted and that the Issuer contemplates the
issuance of the Bonds, and that any person interested may appear before the Governing Body
upon a date certain, not less than ten days subsequent to the date of the first publication of
such abstract of this Ordinance and notice, and present protests, and that a-certified copy of
this Ordinance is on file with the Governing Body for review by interested persons during
office hours of the Governing Body. At such hearing, all objections and suggestions shall be
heard and the Governing Body shall take such action as it shall deem proper in the premises.

Passed on First Reading: - August 9, 2001
Passed on Second Reading: - August 17, 2001
Passed on Final Reading

Following Public

Hearing: - August 31, 2001

Section 10.15. Effective Date. This Ordinance shall take effect
immediately upon enactment,

CH471051.1

60




Enacted this 31st day of August, 2001.
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CH471031.1

CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of Town of
Alderson on the 31st day of August, 2001.

Dated: this 13th day of September, 2001.
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EXHIBIT A - BOND FORM

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York
corporation ("DTC"), 1o Town or its agent for registration of transfer, exchange, or payment, and any Bond issued
is registered in the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON 1S WRONGFUL inasmuch as the registered owner hereof, Cede &
Co., has an interest herein.

No. AR- : $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF ALDERSON
(WEST VIRGINIA)
" SEWER REFUNDING REVENUE BONDS,
SERIES 2001 A

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That TOWN OF ALDERSON,
a municipal corporation and political subdivision of the State of West Virginia in Monroe
County of said State (the "Town"), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafter set forth, to the Bondholder specified
above, or registered assigns (the "Bondholder"}, on the Maturity Date specified above, the
Principal Amount specified above and solely from such special funds also to pay interest on
said Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the
date of authentication hereof or, if authenticated afier the Record Date (as hereinafter
defined) but prior to the applicable Interest Payment Date or on said Interest Payment Date,
from said Interest Payment Date or, if no interest has been paid, from the Bond Date
specified above, or, if and to the extent that the Town sha!l default in the payment of interest
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on any Interest Payment Date, then this Bond shall bear interest from the most recent Interest
Payment Date to which interest has been paid or duly provided for, and in which case any
Bond surrendered for transfer or exchange shall be dated as of the Interest Payment Date to
which interest has been paid in full, at the Interest Rate per annum specified above,
semianmyally, on ! and 1, in each year, beginning
1,199 (each an "Interest Payment Date"), until maturity or until the
date fixed for redemption if this Bond is called for prior redemption and payment on such
date is provided for. Capitalized terms used and not defined herein shall have the meanings
ascribed thereto in the hereinafter described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Dare hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission,
Charleston, West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the
Bondholder hereof as of the applicable Record Date (each 15 and
13) or, in the event of a default in the payment of Bonds, that special
record date to be fixed by the hereinafter named Registrar by notice given to the Bondholders
not less than 10 days prior to said special record date at the address of such Bondholder as
it appears on the registration books of the Town maintained by Fifth Third Bank, Cincinnati,
Ohio, as registrar (in such capacity, the "Registrar"), or, at the option of any Bondholder of
at least $500,000 in aggregate principal amount of Bonds, by wire transfer in Immediately
available funds to a domestic bank account specified in writing by the Bondholder to the
Paying Agent at least 5 days prior to such Record Date. Principal and premium, if any, shall
be paid when due upon presentation and surrender of this Bond for payment at the principal
corporate trust office of the Paying Agent, in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal

amount of § designated "Town of Alderson (West Virginia) Sewer
Refunding Revenue Bonds, Series 2001 A" (the "Bonds"), of like tenor and effect, except as
to number, denomination, date of maturity and interest rate, dated Septernber __,2001, the

proceeds of which are to be used, together with other funds of the Town, (i} to currently
refund all of the Sewer Revenue Bonds, Series 1986 A, dated August 18, 1986, of the Town
outstanding in the total aggregate principal amount of $ (the "Series 1986 A
Bonds"), which were issued to finance a portion of the cost of acquisition and construction
of the public sewerage system of the Town (the "System"); (ii) to fund a reserve account for
the Bonds; (iii) to pay certain costs of issuance of the Bonds and related costs; and (iv) to pay
the costs of acquisition and construction of certain additions, betterments and improvements
to the System. 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 16,
Article 13 of the West Virginia Code of 1931, as amended (the "Act"), and an Ordinance
duly enacted by the Town on August 31, 2001, and supplemented by a supplemental
Resolution duly adopted by the Town on September 10, 2001 (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of the
Ordimance. The Ordinance 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
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and by the funds and revenues and other security provided for the Bonds under the
Ordinance. Reference is hereby made to the Ordinance, as the same may be amended and
supplemented from time to time, for a description of the rights, limitations of rights,
obligations, duties and immunities of the Town, the Registrar, the Paying Agent, the
Bondholders of the Bonds and the Bondholders of any subsequently issued additional bonds.
Executed counterparts or certified copies of the Ordinance are on file at the office of the
Town.

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 TOWN'S SEWER REVENUE BONDS, SERIES 1986 B, DATED
AUGUST 18, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $90,762 (THE "SERIES 1986 BBONDS") (COLLECTIVELY, THE "SUBRODINATE
BONDS") AND SUBORDINATE AND JUNIOR WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS TO
THE SEWER REVENUE BONDS, SERIES 1983, DATED OCTOBER 14, 1983, ISSUED
IN' THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $228,000 (THE
"SERIES 1583 BONDS").

The Bonds of this issue are subject to redemption prior to their stated maturity
dates, as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A) Optional Redemption. The Bonds are not subject to optional
redemption prior to . At the option of the Town, the Bonds
will be subject to redemption prior to maturlty on and after ,

, as a whole at any time and in part on any Interest Payment Date in

" inverse order of maturity-and by random selection within maturities if less than

all of any maturity, at a redemption price (expressed as a percentage of the

principal amount) set forth below, plus interest accrued to the date fixed for
redemption:

Period During Which Redeemed Redemption
(Dates Inclusive) Price

(B)  Mandatory Sinking Fund Redemption. The Bonds maturing on
, are subject 1o
mandatory sinking fund redemption prior to maturing on of
the years and in the principal amounts set forth below, at the redemption price
of 100% of the principal amount of each Bond so called for redemption plus
interest accrued to the date fixed for redemption:
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Bonds Maturing

Year ( ) Principal Amount

Bonds Maturing

Year ( } Principal Amount

Bonds Maturing

Year ¢ ) Principal Amount

Bonds Maturing

Year ¢ ) Principal Amount

Bonds Maturing

Year ( ) Principal Amount

* Final Maturity

In the event of any redemption of less than all outstanding Bonds, Bonds shall
be selected for redemption by lot or in such other manner deemed appropriate by the Paying
Agent. If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Paying Agent on behalf of the Town by mailing an official redemption notice by registered
or certified mail at least 30 days and not more than 60 days prior to the date fixed for
redemption to the Bondholder of the Bond or Bonds to be redeemed at the address shown on
the Bond Register or at such other address as is furnished in writing by such Bondholder to
the Registrar. A copy of such notice of redemption shall also be mailed to the Registrar.
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Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds so to
be redeemed shall, on the Redemption Date, become due and payable at the redemption price
therein specified, and from and after such date (unless the Town shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof
shail not affect the validity of proceedings for the redemption of this Bond.

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Ordinance) to be derived from the operation of the System, on a parity with
the pledge of Net Revenues in favor of the holders of the Series 1986 B Bonds and
subordinate and junior to the Series 1983 Bonds, and from moneys in the reserve account
created under the Ordinance for the Bonds (the "Series 2001 A Bonds Reserve Account”) and
unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant to the Act and shall be
set aside as a special fund hereby pledged for such purpose. This Bond does not constitute
a corporate indebtedness of the Town within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Town be obligated to pay the same, except from said
special fund provided from the Net Revenues, the moneys in the Series 2001 A Bonds
Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Ordinance, the
Town has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a balance each year equal to
at least 115% of the maximum amount payable in any year for principal of and interest, if
any, on the Bonds and all other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Bonds, including the Series 1986 B Bonds and the

- Series 1983 Bonds.

AH moneys received from the sale of this Bond except for accrued interest
thereon shall be applied solely to refund the Series 1986 A Bonds, fund all or a portion of a
reserve account for the Bonds, pay costs of acquisition and construction of certain additions,
betterments and improvements to the System and pay costs of issuance hereof, and there shalf
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 in the
issuance of this Bond do exist, have happened and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of said Town, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginja, and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by said Town for the prompt
payment of the principal of and interest on the Bonds of which this Bond is one.
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This Bond, under the provisions of the Act is and has all the qualities and
incidents of, a negotiable instrument under the Uniform Conumercial Code of the State of
West Virginia, but may be transferred only upon the surrender hereof at the office of the
Registrar and otherwise as provided by the Ordinance.

This Bond is, under the Act, exempt from taxation by the State of
West Virginia, and the other taxing bodies of the State.

This Bond has been designated a "qualified tax-exempt obligation"” within the
meaning of Section 265(b)(3)(B) of the Internal Revenue Code of 1986, as amended.

This Bond shall not be entitled to any benefit under the Ordinance, or become
valid or obligatory for any purpose, until the certificate of authentication and registration
hereon shall have been signed by the Registrar. -

All provisions of the Ordinance 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. '
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IN WITNESS WHEREOQF, the TOWN OF ALDERSON (WEST VIRGINIA)
has caused this Bond to be signed by its Mayor, and its corporate seal to be imprinted hereon
and attested by its Recorder, and has caused this Bond to be dated as of the Bond Date
specified above,

[SEAL]

(Manual or Facsimile Signature)
Mayor

ATTEST:

(Manua] or Facsimile Signature)

Recorder

CH471051.1
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the fully registered Bonds described in the within-mentioned
Ordinance and has been duly registered in the name of the Bondholder on the date set forth
below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
counsel, signed originals of which are on file with the Registrar, delivered and dated on the
date of the original delivery of and payment for the Bonds.

Dated: ,

“as Registrar

By

[is Authorized Officer

08/31/01
006550.00001
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ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within Bond and does hereby irrevocably constitute

and appoint

to transfer the said Bond on the books
kept for registration thereof with full power of substitution in the premises.

Dated: )

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with
the name as it appears upon the face of the within Bond in every particular, without alteration
or any change whatever,

CHATL051.
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TOWN OF ALDERSON

Sewer System Revenue Refunding Bonds, Series 2001 A

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION AMENDING ROND
ORDINANCE TO PROVIDE FOR ISSUANCE OF PUBLIC
MARKET BONDS

WHEREAS, the town council (the "Governing Body") of the Town of Alderson
(the "Issuer”) has duly and officially adopted and enacted a bond ordinance, effective
August 31, 2001 (the "Bond Ordinance"), entitled:

AN ORDINANCE AUTHORIZING THE ISSUANCE OF NOT
MORE THAN $560,000.00 IN AGGREGATE PRINCIPAL
AMOUNT OF TOWN OF ALDERSON SEWER SYSTEM
REFUNDING BONDS, SERIES 200! A, FOR THE PURPOSE
OF DEFEASING CERTAIN OUTSTANDING OBLIGATIONS
OF THE TOWN OF ALDERSON DESIGNATED AS TOWN
OF ALDERSON SEWER SYSTEM REVENUE BOND, SERIES
1986 A; AUTHORING THE DEFEASANCE OF CERTAIN
OUTSTANDING SEWER SYSTEM REVENUE BONDS OF
THE TOWN OF ALDERSON; AUTHORIZING THE
ISSUANCE OF A SERIES OF SEWER SYSTEM REVENUE
BONDS OF SAID TOWN OF ALDERSON IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT MORE THAN
$560,000.000 WHICH, ALONG WITH OTHER FUNDS AND
MONEYS OF, OR AVAILABLE TO, THE TOWN OF
ALDERSON MAY BE LAWFULLY EXPENDED FOR SUCH
PURPOSE, TO MAKE PROVISION FOR SUCH REFUNDING;
AUTHORIZING AN ESCROW AGREEMENT IN
CONNECTION WITH THE DEFEASANCE OF SAID
REVENUE BONDS; FUND A RESERVE ACCOUNT FOR
THE REFUNDING BONDS AND PAY COSTS IN
CONNECTION THEREWITH; PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
HOLDERS OF SUCH BONDS; AND ADOPTING OTHER
PROVISIONS THERETO.
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WHEREAS, capitalized terms used herein and not otherwise defined herein
shall have the same meaning set forth in the Bond Ordinance when used herein:

WHEREAS, the Governing Body has determined that the issuance of public
market bonds is more advantageous to the Issuer and will result in significant additional
savings to the Issuer;

WHEREAS, the Bond Ordinance does not provide certain language which is
necessary for the issuance of public market bonds, which language does not substantively
change the obligations of the Town under the Bond Ordinance:

WHEREAS, in order to issue public market bonds, the Bond Ordinance must
be modified and amended to permit and allow for the issuance of public market bonds;

WHEREAS, Section 6.22 of the Bond Ordinance permits the Issuer to make
any amendments, insertions or deletions by Supplemental Resolution of the Bond Ordinance
as the Issuer deems desirable or necessary prior to the issuance of bonds;

WHEREAS, after due consideration, the Issuer deems the amendment of the
Bond Ordinance to allow for the issuance of public market bonds both desirable and
necessary and in the best interests of the residents of the Town;

WHEREAS, attached to this Supplemental Resolution as Exhibit A is a
Conformed Ordinance which includes the amendments to the Bond Ordinance which are
necessary to allow for the issuance of public market bonds; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted and that the Bond
Ordinance be amended to be identical to the Conformed Ordinance attached hereto as Exhibit
A;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE TOWN OF ALDERSON:
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Section 1.  Pursuant to Section 6.22 of the Bond Ordinance, the Bond
Ordinance is hereby amended so as to be identical to the Conformed Ordinance attached
hereto as Exhibit A.

Section 2.  That the aforementioned amendment is both desirable and
necessary to allow the Issuer to obtain the maximum benefit from the refunding of the
[ssuer’s outstanding Sewer Revenue Bonds, Series 1986 A, and is in the best interests of the
residents of the Issuer. .

Section 3.  This Supplemental Resolution shall be effective inunediately
following adoption hereof.
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Adopted this 31st day of August, 2001.
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council
of the Town of Alderson on the 31st day of August, 2001.

Dated: September 13, 2001,

ISEAL] . . % ~ % % M
}ﬂ{rder J

09/10/01
006550.00001
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EXHIBIT A
FORM OF CONFORMED ORDINANCE

(See Bond Ordinance, Tab 1)
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TOWN OF ALDERSON
(WEST VIRGINIA)

Sewer Refunding Revenue Bonds, Series 2001 A

SECOND SUPPLEMENTAL RESOLUTION

SECOND SUPPLEMENTAL RESOLUTION PROVIDING AS
TO DATES, AMOUNTS, MATURITIES, INTEREST RATES,
REDEMPTION PROVISIONS, PURCHASE PRICE AND
OTHER DETAILS AS TO THE SEWER REFUNDING
REVENUE BONDS, SERIES 2001 A, OF TOWN OF
ALDERSON; AUTHORIZING AND APPROVING A BOND
PURCHASE AGREEMENT, A PREPAYMENT
AGREEMENT, A CONTINUING DISCLOSURE
AGREEMENT, A REGISTRAR AGREEMENT, AN OFFICIAL
STATEMENT AND OTHER INSTRUMENTS RELATING TO
THE BONDS; APPOINTING A REGISTRAR, PAYING
AGENT, AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS AND THE REFUNDING.

WHEREAS, The Council (the "Governing Body") of the Town of
Alderson (the "Issuer"), in the Counties of Greenbrier and Monroe, State of
West Virginia, is a municipal corporation and political subdivision corporation of said
State;

WHEREAS, the Governing Body duly and officially enacted an Ordinance
on August 31, 2001 entitled;

AN ORDINANCE AUTHORIZING THE ISSUANCE OF NOT
MORE THAN $560,000.00 IN AGGREGATE PRINCIPAL
AMOUNT OF TOWN OF ALDERSON SEWER REFUNDING
REVENUE BONDS, SERIES 2001 A, FOR THE PURPOSE OF
DEFEASING CERTAIN OUTSTANDING OBLIGATIONS OF
THE TOWN OF ALDERSON DESIGNATED AS THE TOWN
OF ALDERSON SEWER SYSTEM REVENUE BOND, SERIES
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1986 A; AUTHORING THE DEFEASANCE OF CERTAIN
OUTSTANDING SEWER SYSTEM REVENUE BONDS OF THE
TOWN OF ALDERSON; AUTHORIZING THE ISSUANCE OF A
SERIES OF SEWER SYSTEM REVENUE BONDS OF SAID
TOWN OF ALDERSON IN THE AGGREGATE PRINCIPAL
AMOUNT OF NOT MORE THAN $560,000.00 WHICH , ALONG
WITH OTHER FUNDS AND MONEYS OF, OR AVAILABLE
TO, THE TOWN OF ALDERSON MAY BE LAWFULLY
EXPENDED FOR SUCH PURPOSE, TO MAKE PROVISION
FOR SUCH REFUNDING; AUTHORIZING AN ESCROW
AGREEMENT IN CONNECTION WITH THE DEFEA SANCE OF
SAID REVENUE BONDS; FUND A RESERVE ACCOUNT FOR
THE REFUNDING BONDS AND PAY COSTS IN
CONNECTION THEREWITH; PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE HOLDERS OF
SUCH BONDS; AND ADOPTING OTHER PROVISIONS
THERETO.

WHEREAS, the Governing Body duly and officially adopted on
August 31, 2001, a Supplemental Resolution (the "First Supplemental Resolution") which
amended the aforementioned Ordinance which authorized the Series 2001 A Bonds to include
provisions necessary to allow the Series 2001 A Bonds to be sold as public market bonds (the
aforementioned Ordinance, as amended by the First Supplemental Resolution, is hereinafter
referred to as the "Ordinance").

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

WHEREAS, the Ordinance provided for the refunding of the Issuer's Sewer
Revenue Bonds, Series 1986 A, dated August 18, 1986 (the "Series 1986 A Bonds™), and
issuance of its Sewer Refunding Revenue Bonds, Series 2001 A (the "Series 2001 A Bonds™),
in an aggregate principal amount not to exceed $560,000, for the purposes of paying a
portion of the costs of such refunding, funding all or a portion of a reserve account for the
Series 2001 A Bonds, paying costs of acquisition and construction of additions, betterments
and improvements to the System, and paying costs of issvance thereof, all in accordance with
Chapter 16, Article 13 of the West Virginia Code of 1931, as amended (the "Act");
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WHEREAS, the Ordinance further provided that the exact dates, amounts,
maturities, interest rates, redemption provisions, purchase price and other terms of the
Series 2001 A Bonds should be established, that a Registrar, Paying Agent and Depository
Bank be designated, that a Bond Purchase Agreement, a Continuing Disclosure Agreement,
a Prepayment Agreement, a Registrar Agreement and an Official Statement be approved and
that other matters pertaining to the Series 2001 A Bonds be provided for by a supplemental
resolution of the Governing Body upon receipt of a Bond Purchase Agreement acceptable to
the Governing Body;

WHEREAS, the Series 2001 A Bonds are proposed to be purchased by Ross,
Sinclaire & Associates, Inc. (the "Original Purchaser"), pursuant to a Bond Purchase
Agreement between the Original Purchaser and the Issuer, dated September 10, 2001 (the
"Bond Purchase Agreement"); and

WHEREAS, the Governing Body deems it essential and desirable that this
Second Supplemental Resolution be adopted, that the Bond Purchase Agreement, the
Prepayment Agreement and the Registrar Agreement hereinafter provided for be entered into
by the Issuer, that the Official Statement relating to the Series 2001 A Bonds, hereinafter
described, be approved, that the dates, amounts, maturities, interest rates, redemption
provisions, purchase price and other details of the Series 2001 A Bonds be fixed hereby in
the manner stated herein, and that other matters relating to the Series 2001 A Bonds be herein
provided for, all in accordance with the Ordinance:

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY

OF THE TOWN OF ALDERSON:
Section 1. Pursuant to the Ordinance and the Act, this Second

Supplemental Resolution is adopted and there are hereby authorized and ordered to be issued
the Series 2001 A Bonds. The Series 2001 A Bonds shall be dated September 13, 2001, upon
original issuance, shall be issued in the aggrepgate principal amount, bear interest payable
semiannually on April 1 and October 1 of each year, commencing April 1, 2002, shall mature
on October 1 in such years, and shall have such redemption provisions and other terms as are
set forth in EXHIBIT A - SERIES 2001 A BOND TERMS, atiached hereto and incorporated
by reference herein. All other provisions relating to the Series 2001 A Bonds shall be as
provided in the Resolution, and the Series 2001 A Bonds shall be in substantially the form
provided in the Resolution.

Section 2. The Bond Purchase Agreement by and between the Original
Purchaser and the Issuer, dated September 10, 2001, substantially in the form submitted to
this meeting, and the execution and delivery (in multiple counterparts) by the Mayor thereof
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shall be and the same are hereby authorized, approved, and directed. The Mayor shall
execute and deliver the Bond Purchase Agreement with such changes, insertions and
omissions as may be approved by the Mayor. The execution of the Bond Purchase
Agreement by the Mayor shall be conclusive evidence of any approval required by this
Section, and authorization of any action required by the Bond Purchase Agreement relating
to the issuance and sale of the Series 2001 A Bonds, including the payment of all necessary
fees and expenses in connection therewith. The price of the Series 2001 A Bonds, pursuant
to the Bond Purchase Agreement, shall be $530,750 (par amount of $550,000, less
Underwriter’s Discount of $19,250), plus interest accrued, if any, from the date of the
Series 2001 A Bonds to the date of delivery of the Series 2001 A Bonds, expected to be on
or about September 13, 2001.

Section 3. ‘The Prepayment Agreement by and between the West Virginia
Municipal Bond Commission and the Issuer, dated the date of delivery of the Series 2001 A
Bonds, substantially in the form submitted to this meeting, and the execution and delivery (in
multiple counterparts) by the Mayor thereof shall be and the same are hereby authorized,
approved, and directed. The Mayor shall execute and deliver the Prepayment Agreement
with such changes, insertions and omissions as may be approved by the Mayor. The
execution of the Prepayment Agreement by the Mayor shall be conclusive evidence of any
approval required by this Section

Section 4. The Issuer does hereby approve the transfer of $53,782 from
the Series 1986 A Bonds Reserve Account, held by the West Virginia Municipal Bond
Commission, to the Series 1986 A Bonds Sinking Fund to provide sufficient funds to defease
the Series 1986 A Bonds.

Section 5. The Issuer has been notified by the Original Purchaser that
a Continuing Disclosure Agreement is not required for the Series 2001 A Bonds.

Section 6. The Official Statement dated September 10, 2001 (with such
changes, insertions and omissions as may be necessary or advisable in the opinjon of the
Mayor), and the distribution of counterparts or copies thereof by the Original Purchaser are
hereby approved. The Mayor shall execute and deliver the Official Statement with such
changes, insertions and omissions as may be approved by the Mayor. The execution of the
Official Statement by the Mayor shall be conclusive evidence of any approval required by this
Section. The distribution by the Original Purchaser of the Official Statement dated
September 10, 2001 (which is a "deemed final" official statement in accordance with SEC
Rule 15¢2-12), substantially in the form submitted to this meeting is hereby ratified and
approved. The certificate of the Issuer relating to compliance with SEC Rule 15¢2-12, if any,
and the execution and delivery thereof by the Mayor is hereby ratified and approved.

Section 7., 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 2001 A Bonds,
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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 Repgistrar Agreement
by the Mayor shall be conclusive evidence of any approval required by this Section.

Section 8. 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 2001 A Bonds.

Section 9, The Issuer does hereby appoint and designate Fifth Third
Bank, Cincinnati, Ohio, West Virginia, for the purpose of serving in the capacity of Registrar
and City National Bank, Alderson, West Virginia, as Depository Bank.

Section 10.  The Issuer does hereby appoint and designate the West
Virginia Municipal Bond Commission for the purpose of serving in the capacity of Paying
Agent.

Section 11.  The proceeds of the Bonds in an amount sufficient to pay the
outstanding principal of, interest on and redemption premium for the Series 1986 A Bonds as
of October 1, 2001, shall be deposited with the Commission, together with other moneys of the
Issuer in the Series 1986 A Bonds Sinking Fund and the Series 1986 A Bonds Reserve
Account, to accomplish the prepayment and refunding of the Series 1986 A Bonds.

Section 12.  The proceeds of the Bonds in an amount sufficientto fully fund
the Series 2001 A Bonds Reserve Account shall be deposited with the Paying Agent in the
Series 2001 A Bonds Reserve Account.

Segtion 13, The remaining proceeds of the Bonds shall be deposited with
the Depository Bank in the Costs of Issuance and Construction Fund for payment of the costs
of issuance of the Bonds and capital improvements of the System. 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 deposited to the
Construction Fund and applied solely to capital improvements of the System and sha}l be fully
expended within six months from the date of delivery of the Bonds.

Section14.  TheIssuerhereby approves the costs of issuance and authorizes
the payment of the same.

Section 15.  The notice addresses for the Registrar, Paying Agent and
Original Purchaser shall be as follows:
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REGISTRAR

Fifth Third Bank

Trust Department

38 Fountain Square Plaza
Mail Drop 10 AT 60
Cincinnati, Ohio 45263
Attention: Trust Department

PAYING AGENT

West Virginia Municipal Bond Commission
#8 Capitol Street, Suite 500

Charleston, WV 25301

Attention: Executive Director

ORIGINAT. PURCHASER

Ross, Sinclaire & Associates, Inc.
36 E. 7th Street, Suite 1550
Cincinnati, Ohio 45202
Attention: Public Finance

Section16.  Based upon the actual principal amount, maturity schedule and
interest rates for the Series 2001 A Bonds, as set forth in EXHIBIT A - SERIES 2001 A
BOND TERMS, attached hereto, it is hereby determined that the Series 2001 A Bonds show
a net savings to the Issuer after deducting all expenses of the refunding. Prior to delivery of
the Series 2001 A Bonds, the Issuer shall have obtained from Jeffrey S. Feamster, CPA 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 total net debt service in dollars of
the Series 2001 A Bonds and the total net debt service in dollars of the Series 1986 A Bonds.
The Mayor is hereby authorized and directed to employ Jeffrey S. Feamster, CPA,
Lewisburg, 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.

Section 17.  The Mayor and Recorder are hereby authorized and directed
to execute and deliver such other documents and certificates, including a tax and arbitrage
certificate, required or desirable in connection with the Series 2001 A Bond issue to the end
that the Series 2001 A Bonds may be delivered on a timely basis to the Original Purchaser
pursuant to the Bond Purchase Agreement.
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Section 18, The prepayment and refunding of the Series 1986 A Bonds and
the financing thereof in part with proceeds of the Bonds will resultin present vajue 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 19.  The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and any regulations
promulgated thereunder or under any predecessor thereto (the "Code"), by reason of the
classification of the Bonds as "private activity bonds" within the meaning of the Code. The
Issuer will take all actions necessary to comply with the Code and the Regulations 1o be
promulgated thereunder.

Section 20.  This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 10th day of September, 2001.
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CERTIFICATION

Certified a true, correct and complete copy of a Second Supplemental

Resolution duly adopted by the Council of TOWN OF ALDERSON on the 10th day of
September, 2001,

Dated this 13th day of September, 2001.

[SEAL]

09/10/01
006550.00001
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EXHIBIT A - SERIES 2001 A BOND TERMS

TERM BONDS

Bond Maturity Principal Interest

No, CUsIP Date Amount Rate Price
AR-1 014363 AA3  October 1, 2005 $50,000 5.00% 100%
AR-2 014363 AB 1 October 1, 2011 $100,000 5.00% 100%
AR-3 014363 AC9  October 1, 2016 $110,000  5.50% 100%
AR-4 014363 AD7  October 1, 2025 $140,000  5.80% 100%
AR-5 (014363 AE 5 October 1, 2021 $150,000 5.85% 100%
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OPTIONAL REDEMPTION

Beginning on October 1, 2011 the Bonds maturing thereafter are subject to
redemption prior to maturity at the option of the Town, as a whole at any time and in part on
any interest payment date, in inverse order of maturity and by random selection within
maturities if less than all of any maturity, at a redemption price (expressed as a percentage of
the principal amount) set forth below, plus interest accrued to the date fixed for redemption:

Period During Redemption Price
Which Redeemed

October 1, 2001 to September 30, 2012 101%
October 1, 2012 and thereafter 100%

MANDATORY SINKING FUND REDEMPTION

The Series 2001 A Bonds maturing on October 1, 2005, 2011, 2016, 2021 and 2025
(the "Term Bonds"), are subject to mandatory sinking fund redemption prior to maturing on
October 1 of the years and in the principal amounts set forth below, at the redemption price
of 100% of the principal amount of each Bond so called for redemption, plus interest accrued
to the date fixed for redemption:

$50,000 Series 2001 A Bonds, due October 1. 2005

Year Amount
2002 $ 10,000.000
2003 $ 10,000.000
2004 $ 15,000.000
2005 $ 15,000.000%

*Final Maturity

$100,000 Series 2001 A Bonds, Due October 1. 2011

Year Amount
2006 $ 15,000.000
2007 $ 15,000.000
2008 $ 15,000.000
2009 $ 15,000.000
2010 $ 20,000.000
2011 $ 20,000.000*

*Final Maturity
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$110,000 Series 2001 A Bonds, Due Qctober 1. 2016

Year Amount

2012 $ 20,000.000

2013 $ 20,000.000

2014 $ 20,000.000

2015 $ 25,000.000

2016 $ 25,000.000*
*Final Maturity

$140,000 Series 2001 A Bonds, Due October 1, 2021

Year Amount
2017 $ 25,000.00
2018 $ 25,000.00
2019 $ 30,000.00
2020 $ 30,000.00
2021 $ 30,000.00*

*Final Maturity

$150.,000 Series 2001 A Bonds, Due October 1. 2025

Year Amount
2022 $ 35,000.00
2023 $ 35,000.00
2024 $ 40,000.00
2025 $ 40,000.00*

*Final Maturity
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$550,000

TOWN OF ALDERSON
(WEST VIRGINIA)

Sewer Refunding Revenue Bonds, Series 2001 A

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned, Murray Sinclaire, Jr., President of Ross, Sinclair &
Associates, Inc., (the "Underwriter™), for and on behalf of the Underwriter, and the Mayor
of the Town of Alderson (the "Issuer"), for and on behalf of the Issuer, hereby certify as
follows:

1. On the 13th day of September, 2001, in New York, New York, the
Underwriter received the entire original issue of $550,000 in aggregate principal amount of
the Town of Alderson (West Virginia) Sewer Refunding Revenue Bonds, Series 2001 A (the
"Bonds"). The Bonds, as so received on original issuance, are in various denominations, are
dated September 13, 2001, and are numbered from AR-1 upward in order of maturity, and
are registered in the name of "CEDE & CO."

2. At the time of such receipt of the Bonds, they had been executed by
Harryette Williams as Mayor of the Issuer by his or her manual signature, and the official
seal of the Issuer had been impressed upon each Bond and attested by John C. McCurdy as
Recorder of the Issuer by his or her manual signature, and had been authenticated by an
authorized officer of Fifth Third Bank, Cincinnati, Ohio, as Registrar.

3. The Issuer has received and hereby acknowledges receipt from the
Underwriter, as the original purchaser of the Bonds, the proceeds of the Bonds, as follows:

Par Amount $550,000
Less: Underwriter's Discount 19,250
Total $530,750

Payment for the Bonds was made in immediately available funds (federal
funds wire} in the amount of $530,750.00.
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WITNESS our respective signatures this 13th day of September, 2001.

09/10/01
006550.00001
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Dated this 13th day of September, 2001.

TOWN OF ALDERSON

09/10/01
006550.00001
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Unless this Bord is presented by an authorized representative of The Depository Trust Company, a New York corporation
("DTC"}, to Town or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRAN SFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein, i

No. AR-1 R $50,000
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF ALDERSON
(WEST VIRGINIA)
SEWER REFUNDING REVENUE BONDS,
SERIES 2001 A

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

5.00% ~ October 1, 2005 September 13,2001  014363AA3
REGISTERED OWNER:  CEDE & CO.
PRINCIPAL AMOUNT:  FIFTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF ALDERSON, a
municipal corporation and political subdivision of the State of West Virginia in Greenbrier and Monroe
Counties of said State (the "Town"), for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to the Bondholder specified above, or registered assigns
(the "Bondholder"), on the Maturity Date specified above, the Principal Amount specified above and solely
from such special funds also to pay interest on said Principal Amount from the Interest Payment Date (as
hereinafter defined) preceding the date of authentication hereof or, if authenticated after the Record Date.
(as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest Payment Date,
from said Interest Payment Date or, if no interest has been paid, from the Bond Date specified above, or,
if and to the extent that the Town shall default in the payment of interest on any Interest Payment Date,
then this Bond shall bear interest from the most recent Interest Payment Date to which interest has been
paid or duly provided for, and in which case any Bond surrendered for transfer or exchange shall be dated
as of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per anmim
specified above, semiannually, on April 1 and October 1, in each year, beginning April 1, 2002 (each an
"Interest Payment Date"), until maturity or until the date fixed for redemption if this Bond is called for




prior redemption and payment on such date is provided for. Capitalized terms used and not defined herein
shall have the meanings ascribed thereto in the hereinafter described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be payabie
by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston, West Virginia,
as paying agent (in such capacity, the "Paying Agent"), to the Bondholder hereof as of the applicable
Record Date (each April 1 and October 1) or, in the event of a default in the payment of Bonds, that special
record date to be fixed by the hereinafter named Registrar by notice given to the Bondholders not less than
10 days prior to said special record date at the address of such Bondholder as it appears on the registration
books of the Town maintained by Fifth Third Bank, Cincinnati, Ohio, as registrar (in such capacity, the
"Registrar”), or, at the option of any Bondholder of at least $500,000 in aggregate principal amount of
Bonds, by wire transfer in immediately available funds to a domestic bank account specified in writing by
the Bondholder to the Paying Agent at least 5 days prior to such Record Date. Principal and premium, if
any, shall be paid when due upon presentation and surrender of this Bond for payment at the principal
corporate trust office of the Paying Agent, in Charleston, West Virginia. :

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of
$1,121,222 designated "Town of Alderson (West Virginia) Sewer Refunding Revenue Bonds, Series 2001
A" (the "Bonds"), of like tenor and effect, except as to number, denomination, date of maturity and interest
rate, dated September 13, 2001, the proceeds of which are to be used, together with other funds of the
Town, (i) to current refund all of the Sewer Revenue Bonds, Series 1986 A, dated August 18, 1986, of the
Town outstanding in the total aggregate principal amount of $454,528 (the "Series 1986 A Bonds"), which
were issued to finance a portion of the cost of acquisition and construction of the public sewerage system
of the Town (the "System"); (ii) to fund a reserve account for the Bonds; (iii) to pay certain costs of
issuance of the Bonds and related costs; and (iv) to pay the costs of acquisition and construction of certain
additions, betterments and improvements to the System. The Bonds are issued under the authority of and
i full compliance with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13 of the West Virginia Code of 1931, as amended (the "Act"), and an Ordinance duly
enacted by the Town on August 31, 2001, and supplemented by a supplemental Resolution duly adopted
by the Town on September 10, 2001 (hereinafter collectively referred to as the "Ordinance"), and is subject
to all the terms and conditions of the Ordinance. The Ordinance provides for the issuance of additionai
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 Ordinance.
Reference is hereby made to the Ordinance, as the same may be amended and supplemented from time to
time, for a description of the rights, limitations of rights, obligations, duties and immunities of the Town,
the Registrar, the Paying Agent, the Bondholders of the Bonds and the Bondholders of any subsequently
issued additional bonds. Executed counterparts or certified copies of the Ordinance are on file at the office
of the Town.

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 TOWN’S
SEWER REVENUE BONDS, SERIES 1986 B, DATED AUGUST 18, 1986, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $90,762 (THE "SERIES 1986 B BONDS "Y(THE
BONDS AND THE SERIES 1986 B BONDS ARE COLLECTIVELY REFERRED TO AS THE
"SUBRODINATE BONDS") AND SUBORDINATE AND JUNIOR WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS TO THE
SEWER REVENUE BONDS, SERIES 1983, DATED OCTOBER 14, 1983, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $228,000 (THE "SERIES 1583 BONDS").




The Bonds of this issue are subject to redemption prior to their stated maturity dates, as
provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optiopal Redemption. Beginning on October 1, 2011, the Bonds
thereatier are subject to redemption prior to maturity at the option of the Town,
as a whole at any time and in part on any interest payment date, in inverse
order of maturity and by random selection within maturities if less than all of
any maturity, at a redemption price (expressed as a percentage of the principal
amount) set forth below, plus interest accrued to the date fixed for redemption:

Period During ' Redemption Price
Which Redeemed
October 1, 2001 to September 30, 2012 101%
October 1, 2012 and thereafter 1100%

(B)  Mandatory Sinking Fund Redemption. The Series 2001 A Bonds
maturing on October 1, 2005, 2011, 2016, 2021 and 2025 (the "Term Bonds™),
are subject to mandatory sinking fund redemption prior to maturing on
October 1 of the years and in the principal amounts set forth below, at the
redemption price of 100% of the principal amount of each Bond so called for
redemption, plus interest accrued to the date fixed for redemption: '

$50,000 Series 2001 A Bonds, due Qctober 1, 20b5

Year Amount
2002 $ 10,000.000
2003 $ 10,000.000
2004 $ 15,000.000
2005 $ 15,000.000*

* *Final Maturity

$100.000 Series 2001 A Bonds, Due October 1. 2011 -

Year Amount
2006 $ 15,000.000
2007 $ 15,000.000
2008 ~ $ 15,000.000
2009 $ 15,000.000
2010 _ $ 20,000.000
2011 $ 20,000.000*

*Final Maturity




$110.000 Series 2001 A Bonds, Due October 1. 2016

Year Amount

2012 $ 20,000,000
2013 $ 20,000.000
2014 $ 20,000.000
2015 $ 25,000.000

2016 $ 25,000.000%
*Final Maturity

$140,000 Series 2001 A Bonds, Due October 1. 2021

Year Amournt
2017 $ 25,000.00
2018 $ 25,000.00
2019 $ 30,000.00
2020 ‘ $ 30,000.00
2021 $ 30,000.00%

*Final Maturity

$150,000 Series 2001 A Bonds: Due October 1, 2025

Year Amount

2022 $ 35,000.00
2023 $ 35,000.00
2024 $ 40,000.00

2025 $ 40,000.00*
*Final Maturity

. In the event of any redemption of less than all outstanding Bonds, Bonds shall be selected

for redemption by lot or in such other manner deemed appropriate by the Paying Agent. If less than
all the Bonds are to be redeemed, the Bonds to be redeemed shall be identified by reference to the Series
designation, date of issue, CUSIP numbers and Maturity Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the Paying Agent
on behalf of the Town by mailing an official redemption notice by registered or certified mail at least
30 days and not more than 60 days prior to the date fixed for redemption to the Bondhelder of the Bond
or Bonds to be redeemed at the address shown on the Bond Register or at such other address as is
furnished in writing by such Bondholder to the Registrar. A cepy of such notice of redemption shall
also be mailed to the Registrar. Notice of redemption having been given as aforesaid, the Bonds or
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portions of Bonds so to be redeemed shall, on the Redemption Date, become due and payable at the
redemption price therein specified, and from and after such date (unless the Town shall default in the
payment of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

This Bond is payable conly from and secured by a pledge of the Net Revenues (as defined
in the Ordinance) to be derived from the operation of the System, on a parity with the pledge of Net
Revenues in favor of the holders of the Series 1986 B Bonds and subordinate and junior to the pledge
of Net Revenues in favor of the holders of the Series 1983 Bonds, and from moneys in the reserve
account created under the Ordinance for the Bonds (the "Series 2001 A Bonds Reserve Account") and
unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a corporate indebtedness of the Town
within the meaning of any constiwtional or statutory provisions or limitations, nor shall the Town be
obligated to pay the same, except from said special fund provided from the Net Revenues, the moneys -
in the Series 2001 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the
Ordinance, the Town has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby, which shall be sufficient, together
with other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and interest, if any, on the Bonds and all other- obligations
secured by a lien on or payable from such revernues. prier to or on a parity with the Bonds, including
the Series 1986 B Bonds and the Series 1983 Bonds.

All moneys received from the sale of this Bond except for accrued interest thereon shall
be applied solely to refund the Series 1986 A Bonds, fund all or a portion of a reserve account for the
Bonds, pay costs of acquisition and construction of certain additions, betterments and improvements to
the System and pay costs of issuance hereof, 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, lappen and be performed precedent to and in the issuance of this Bond do exist,
have happened and have been performed in due time, form and manrer as required by law, and that the
amount of this Bond, together with all other obligations of said Town, does not exceed any limit
prescribed by the Constitution or statutes of the State of West Virginia, and that a sufficient amount of
the Net Revenues of the System has been pledged to and will be set aside into said special fund by said
Town for the prompt payment of the principal of and interest on the Bonds of which this Bond is one.

This Bond, under the provisions of the Act is and has all the qualities and incidents of, a
negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may be
transferred only upon the surrender hereof at the office of the Registrar and otherwise as provided by
the Ordinance.

This Bond is, under the Act, exempt from taxation by the State of West Virginia, and the
other taxing bodies of the State.




This Bond has been designated a "qualified tax-exempt obligation" within the meaning of
Section 265(b)(3)(B) of the Internal Revenue Code of 1986, as amended.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid or
obligatory for any purpose, until the certificate of authentication and registration hereon shall have been
signed by the Registrar,

All provisions of the Ordinance 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.




IN WITNESS WHEREOF, the TOWN OF ALDERSON (WEST VIRGINIA)
has cansed this Bond to be signed by its Mayor, and its corporate seal to be imprinted hereon

and attested by its Recorder, and has caused this Bond to be dated as of the Bond Date
specified above. ‘




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the fully registered Bonds described in the within-mentioned
Ordinance and has been duly registered in the name of the Bondholder on the date set forth below.
Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond counsel, signed
originals of which are on file with the Registrar, delivered and dated on the date of the original delivery
of and payment for the Bonds.

Dated: September 13, 2001.




ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, asSigns and tranéfersunto

the within Bond and does hereby irrevocably constitute and appoint

to transfer the said Bond on the books kept for
registration thereof with full power of substitution in the premises.

Dated: ,

"SIGNATURE GUARANTEED:

' (Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any change
whatever. '

09/10/010
(06550.00001

CH47289%4




Unless this Bond is presented by an anthorized representative of The Depository Trust Company, a New York corporation
("DTC"), to Town or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an autharized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREQOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

No. AR2 $100,000
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF ALDERSON
(WEST VIRGINIA)
SEWER REFUNDING REVENUE BONDS,
SERIES 2001 A

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

5.00% ~ October 1, 2011 September 13, 2001 014363AB1
REGISTERED OWNER:  CEDE & CO.
PRINCIPAL AMOUNT: ONE HUNDRED THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF ALDERSON, a
municipal corporation and political subdivision of the State of West Virginia in Greenbrier and Monroe
Counties of said State (the "Town"), for value received, hereby promises to pay, solely from the special
funds provided thetefor, as hereinafter set forth, to the Bondholder specified above, or registered assigns
(the "Bondholder"), on the Maturity Date specified above, the Principal Amount specified above and solely
from such special funds also to pay interest on said Principal Amount from the Interest Payment Date (as
hereinafter defined) preceding the date of authentication hereof or, if authenticated after the Record Date
(as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest Payment Date,
from said Interest Payment Date or, if no interest has been paid, from the Bond Date specified above, or,
if and to the extent that the Town shall default in the payment of interest on any Interest Payment Date,
then this Bond shall bear interest from the most recent Interest Payment Date to which interest has been
paid or duly provided for, and in which case any Bond surrendered for transfer or exchange-shall be dated
as of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per annum
specified above, semiannually, on April 1 and October 1, in each year, beginning April 1, 2002 (each an
"Interest Payment Date"), until maturity or until the date fixed for redemption if this Bond is called for




-

Unless this Bord is presented by an authorized representative of The Depository Trust Company, a New York corporation
("DTC"), to Town or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY QR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

No. AR-3 $110,000
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF ALDERSON
(WEST VIRGINIA)
SEWER REFUNDING REVENUE BONDS,
SERIES 2001 A

INTEREST RATE MATURITY DATE BOND DATE  CUSIP NO.

5.50% : October 1, 2016 September 13, 2001 014363AC9
REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: ONE HUNDRED TEN THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF ALDERSON, a
municipal corporation and political subdivision of the State of West Virginia in Greenbrier and Monroe
Counties of said State (the "Town"), for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to the Bondholder specified above, or registered assigns
(the "Bondholder"), on the Maturity Date specified above, the Principal Amount specified above and solely
from such special funds also to pay interest on said Principal Amount from the Interest Payment Date (as
hereinafter defined) preceding the date of authentication hereof or, if authenticated after the Record Date
(as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest Payment Date,
from said Interest Payment Date or, if no interest has been paid, from the Bond Date specified above, or,
if and to the extent that the Town shall default in the payment of interest on any Interest Payment Date,
then this Bond shall bear interest from the most recent Interest Payment Date to which interest has been
paid or duly provided for, and in which case any Bond surrendered for transfer or exchange shall be dated
as of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per annum
specified above, semiannually, on April 1 and October 1, in each year, beginning April 1, 2002 (each an
"Interest Payment Date"), until maturity or until the date fixed for redemption if this Bond is called for




Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York cofporation
("DTC"), to Town or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
of Cede & Co. or in such other name as is requested by an anthorized representative of DTC (and any payment is made to Cede
& Ca. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest hetein.

No. AR4 $140,000
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF ALDERSON
(WEST VIRGINIA)
SEWER REFUNDING REVENUE BONDS,
SERIES 2001 A

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

5.80% ' October 1, 2021 September 13, 2001 014363AD7
REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE HUNDRED FORTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF ALDERSON, a
municipal corporation and political subdivision of the State of West Virginia in Greenbrier and Monroe
Counties of said State (the "Town"), for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to the Bondholder specified above, or registered assigns
(the "Bondholder"), on the Maturity Date specified above, the Principal Amount specified above and solely
from such special funds also to pay interest on said Principal Amount from the Interest Payment Date (as
hereinafter defined) preceding the date of authentication hereof or, if authenticated after the Record Date
(as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest Payment Date,
from said Interest Payment Date or, if no interest has been paid, from the Bond Date specified above, or,
if and to the extent that the Town shall default in the payment of interest on any Interest Payment Date,
then this Bond shall bear interest from the most recent Interest Payment Date to which interest has been
paid or duly provided for, and in which case any Bond surrendered for transfer or exchange shall be dated
as of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per annum
specified above, semiannually, on April 1 and October 1, in each year, beginning April 1, 2002 (each an
"Interest Payment Date"), until maturity or until the date fixed for redemption if this Bond is called for




Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation
("DTC"), to Town or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name
of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an'interest herein.

No. AR-5 $150,000
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF ALDERSON
_ (WEST VIRGINIA) _
SEWER REFUNDING REVENUE BONDS,
SERIES 2001 A

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

5.85% ~ Qctober 1, 2025 September 13, 2001 014363AES
REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: ONE HUNDRED FIFTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF ALDERSON, a
municipal corporation and political subdivision of the State of West Virginia in Greenbrier and Monroe
Counties of said State (the "Town"), for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to the Bondholder specified above, or registered assigns
(the "Bondholder"), on the Maturity Date specified above, the Principal Amount specified above and solely
from such special funds also to pay interest on said Principal Amount from the Interest Payment Date (as
hereinafter defined) preceding the date of authentication hereof or, if authenticated after the Record Date
(as hereinafter defined) but prior to the applicable Interest Payment Date or on said Interest Payment Date,
from said Interest Payment Date or, if no interest has been paid, from the Bond Date specified above, or,
if and to the extent that the Town shall default in the payment of interest on any Interest Payment Date,
then this Bond shall bear interest from the most recent Interest Payment Date to which interest has been
paid or duly provided for, and in which case any Bond surrendered for transfer or exchange shall be dated
as of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per annum
specified above, semiannually, on April 1 and October 1, in each year, beginning April 1, 2002 (each an
"Interest Payment Date"), until maturity or until the date fixed for redemption if this Bond is called for




]O I I NSON Chatleston, WV 25326-1588

FLLC

ATTORNEYS AT LAW (304) 353-8000 (304) 353-8180 Fax

Clarkshurg Charleston Morgantown Marvinshurg Wheeling Parkershurg www.steptoelaw.com

September 13, 2001

$550,000
Town of Alderson

Sewer Refunding Revenue Bonds, Series 2001 A

Town of Alderson
Alderson, West Virginia

Ross, Sinclaire & Associates, Inc.
Cincinnati, Ohio

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel to the Town of Alderson (the "Issuer™) and examined a
record of proceedings relating to the issuance by the Issuer of its $550,000 in aggregate principal amount
Sewer System Refunding Revenue Bonds, Series 2001 A (the "Bonds"}.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13 of the
West Virginia Code of 1931, as amended (the "Act") and a Bond Ordinance duly enacted by the Issuer on
August 31, 2001, as supplemented by Supplemental Resolutions duly adopted by the Issuer on
August 31, 2001 and September 10, 2001 (collectively, the "Ordinance") and are subject to al] the terms
and conditions of the Ordinance. All capitalized terms used herein and not otherwise defined shall have
the meanings ascribed thereto in the Ordinance.

The Bonds are issued in fully registered form, are dated September 13, 2001, upon original
issuance, mature on October 1 in years and amounts and bear interest payable each April 1 and October 1,
commencing October 1, 2005, as follows:

Interest
Maturity Amount Rate
2005 $ 50,000 5.00%
2011 $100,000 5.00%
2016 $110,000 5.50%
2021 $140,000 5.80%
2025 $150,000 5.85%

CH471312.1
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Town of Alderson

Page 2

The Bonds are subject to optional and mandatory sinking fund redemption
prior to maturity on the dates, in the amounts and at the redemption prices set forth in the
Ordinance.

The Ordinance provides that the issue is for the purposes of paying a portion
of the costs necessary to (i) current refund all of the Issuer's outstanding Sewer Revenue
Bonds, Series 1986 A, dated August 18, 1986, issued in the original aggregate principal
amount of $490,364, of which $454,528 is presently outstanding (the "Series 1986 A
Bonds"); (ii) fund a reserve account for the Bonds; (iii) pay costs of issuance of the Bonds
and other costs in connection with such refunding; and (iv) pay the costs of acquisition and
construction of certain additions, betterments and improvements to the Issuer’s public
sewerage system (the "System").

The Bonds have been sold to Ross, Sinclaire & Associates, Inc. (the
"Purchaser"), pursuant to a Bond Purchase Agreement dated September 10, 2001, and
accepted by the Issuer (the "Purchase Agreement").

Except as specifically set forth in our opinion of even date herewith rendered
to Ross, Sinclaire & Associates, Inc., as Underwriter, we have not been engaged or
undertaken to review the accuracy, completeness or sufficiency of the Official Statement,
dated September 10, 2001 (the "Official Statement”), or other offering material relating to
the Bonds and we express no opinion relating thereto.

As to questions of fact material to our opimion, we have relied upon
representations of the Issuer, the Purchaser and other entities contained in the Ordinance, the
Tax and Non-Arbitrage Certificate and in the certified proceedings and other certifications
of certain officials furnished to us without undertaking to verify the same by independent
investigation.
Based upon the foregoing, and assuming compliance with the covenants of
the Issuer, the Purchaser and other entities pertaining to tax matters set forth in the Ordinance
and the Tax and Non-Arbitrage Certificate and with certain certificates delivered in
connection with the issuance of the Bonds, we are of the opinion, under existing law, that:

1. The Issuer is a duly created and validly existing municipal
corporation under and pursuant to the laws of the State of West Virginia, with full power and
authority to refund the Series 1986 A Bonds, enact the Ordinance, enter inte the Purchase
Agreement, perform its obligations under the terms and provisions thereof and to issue and
sell the Bonds, all under the provisions of the Act and other applicable provisions of law.

2. The Issuer, through its governing body, has legally and effectively
enacted the Ordinance, has authorized, executed and delivered the Purchase Agreement and

CH471312.1




Town of Alderson
Page 3

has issued and delivered the Bonds to the Purchaser pursuant to the Purchase Agreement.
The Ordinance is in full force and effect as of the date hereof.

3. Assuming due authorization, execution and delivery by the other
parties thereto, the Purchase Agreement constitutes a valid, legal, binding and enforceable
instrument of the Issuer in accordance with its terms; and the Bonds, subject to the terms
thereof, constitute valid and legally enferceable limited obligations of the Issuer, payable and
enforceable in accordance with their terms and the terms of the Ordinance, and are entitled
to the benefits of the Ordinance and the Act,

4. Under the laws, regulations, published rulings and judicial decisions
of the United States of America existing on the date hereof, the interest on the Bonds
(including original issue discount properly allocable to owners of the Bonds) is excludable
from gross income of the owners thereof for federal income tax purposes and is not an item
of tax preference for purposes of the federal alternative minimum tax imposed upon
individuals and corporations. It should be noted, however, that for the purpose of computing
the alternative minimum tax on corporations {as defined for federal income tax purposes),
such interest is taken into account in determining adjusted current earnings. Ownership of
tax-exempt obligations, including the Bonds, may result in collateral federal income tax
consequences to certain taxpayers, including without limitation, financial imstitutions,
property and casualty insurance companies, individual recipients of Social Security or
Railroad Retirement benefits, and taxpayers who may be deemed to have incurred or
continued indebtedness to purchase or carry such obligations. We offer no opinion as to such
collateral tax consequences. Prospective purchasers of the Bonds should consult their own
tax advisors as to such consequences. The opinions set forth above are subject to the
condition that the Issuer comply, on a continuing basis, with all requirements of the
Internal Revenue Code of 1986, as amended, and regulations thereunder (the "Coede") that
must be satisfied subsequent to issuance of the Bonds for interest thereon to be or continue
to be excludable from gross income for federal income tax purposes and all certifications,
covenants and representations which may affect the excludability from gross income of the
interest on the Bonds set forth in the Ordinance, and the Tax and Non-Arbitrage Certificate.
Failure to comply with such Code provisions or such certifications, covenants and
representations could cause the interest on the Bonds to be includable in gross income
retroactive to the date of issuance of the Bonds. We express no opinion regarding other
federal tax consequences arising with respect to the Bonds except as expressly set forth in
paragraph 5.

3. The Issuer has designated the Bonds as “"qualified tax-exempt
obligations” for purposes of the Code, and has covenanted that it does not reasenably expect
to issue more than $10,000,000 of tax-exempt obligations (other than private activity bonds
and obligations issued to currently refund any obligation of the Issuer to the extent the amount
of the refunding obligation does not exceed the outstanding amount of the refunded
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obligations) during the calendar year 2001. Therefore, the Bonds are "qualified tax-exempt
obligations" within the meaning of Section 265(b)(3) of the Code.

6. Under the Act, the Bonds are exempt from all taxation by the State
of West Virginia or any county, municipality, political subdivision or agency thereof,

7. The Series 1986 A Bonds have been paid within the meaning and
with the effect expressed in the 1986 Ordinance, and the covenants, agreements and other
obligations of the Issuer to the holders and owners of the Series 1986 A Bonds have been
satisfied and discharged. In rendering the opinion set forth in this paragraph, we have relied
upon the certificate of the West Virginia Municipal Bond Commission relating to the
sufficiency of the moneys on deposit in the Series 1986 A Bonds Sinking Fund to provide for
the payment on October 1, 2001 of the principal of and interest on the Series 1986 A Bonds
and the redemption premium as determined by the Registered Owner of the Series 1986 A
Bonds. '

. The Bonds are exempted securities within the meaning of
Section 3{(a)(2) of the Securities Act of 1933, as amended, and the West Virginia Uniform
Securities Act, as amended, and it is not necessary, in connection with the public offering and
sale of the Bonds, to register any securities under said Securities Acts,

9. The Bonds have been duly authorized, issued, executed and delivered
by the Issuer and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Net Revenues of the System referred to in the Ordinance and secured by
a second lien on and pledge of the Net Revenues of the System, on a parity with the [ssuer’s
Sewer Revenue Bonds, Series 1986 B, dated August 18, 1986, and junior and subordinate
to the Issuer’s Sewer Revenue Bonds, Series 1983, dated October 14, 1983, all in accordance
with the terms of the Bonds and the Ordinance.

It is to be understood that the rights of the holders of the Bonds and the
enforceability of liens, pledges, rights or remedies with respect to the Bonds, the Ordinance
and the Purchase Agreement are subject to any applicable bankruptcy, reorganization,
insolvency, moratorium or other similar laws heretofore or hereafter enacted affecting
creditors' rights or remedies generally, and that their enforcement may also be subject to the
application of public policy, general principles of equity and the exercise of judicial discretion
in appropriate cases.

CH471312.1
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We have examined the executed and authenticated Bond No. AR-1 of said
issue, and in our opinion, said Bond is in proper form and has been duly executed and

authenticated. .
Very truly yours,
STEPTGE & JOHNSON PLLC '

09/10/01

006550/00001
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]OHNSON | \ Charleston, WV 25326-1588

PLLc
ATTORNEYS AT LAW (304} 353-8000 (304) 353-8180 Fax

Charksburg Charleston Momgantown Marrinsburg Wheeling Parkershurg www.steptoelaw.com

Sei)tember 13, 2001

$550,000
Town of Alderson
(West Virginia)
Sewer Refunding Revenue Bonds, Series 2001 A

Town of Alderson Ross, Sinclaire & Associates, Inc.
Alderson, West Virginia Cincinnati, Qhio

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance and sale by the Town of
Alderson (the "Town"} of its $550,000 aggregate principal amount of Sewer Refunding Revenue Bonds,
Series 2001 A (the "Series 2001 A Bonds"). In our capacity as bond counsel, we are delivering an opinion
of even date herewith concerning the legality of the Series 2001 A Bonds and the exclusion of interest on
the Series 2001 A Bonds from gross income for federal income tax purposes (the "Bond Opinion"). We
have examined the documents and instruments as described in the Bond Opinion, the Official Statement
and such other matters as we have deemed necessary or appropriate to render this opinion. Words and
terms used in this opinion shall have the meanings assigned to them in the Bond Purchase Agreement (the
"Purchase Agreement") dated September 10, 2001, between the Town and Ross, Sinclaire & Associates,
Inc. (the "Underwriter"), and approved by the Town.

Based upon the foregoing, we are of opinion that;
(1) The Purchase Agreement has been authorized, executed and delivered by the Town
and, assuming due authorization, execution and delivery by the other parties thereto, is a legal, valid,

binding and enforceable obligation of the Town (except to the extent that enforceability may be limited by
bankruptey, insolvency or other laws or equitable principles affecting creditors’ right generally).

CH472773.1
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2) The Town, under the Act, has full power and authority to enact the Ordinance,
enter into the Purchase Agreement and perform its obligations thereunder.

(3) The Official Statement has been duly approved, signed and delivered by the Town,
and the Town has authorized the distribution of the Official Statement and the use thereof by the
Underwriter in connection with the public offering of the Series 2001 A Bonds.

(4) The statements and information contained in the Official Statement under the
captions or subcaptions "The Series 2001 A Bonds,” "Security for the Series 2001 A Bonds,” "Legal
Matters," "Tax Matters” and, if applicable, the definitions and the summary of the Ordinance in
Appendix D to the Official Statement (except for financial or statistical data therein as to which no opinion
is hereby expressed) do not contain any untrue statement of a material fact or omit to state a material fact
necessary to make such statements, in light of the circumstances under which they were made, not
misieading in any material respect.

(5) The Series 2001 A Bonrds are exempt from registration pursuant to the Securities
Act of 1933, as amended, and the Ordinance is exempt from qualification as an indenture pursuant to the
Trust Indenture Act of 1939, as amended.

Very truly yours,

STEPYOE & JOHNSON4LLC

09/10/01
006550.00001
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COX, BOWLING & JOHNSON, PLLC
200 West Vine Street, Suite 610

Gillard B. Johnson, HI Lexington, Kentucky 40507 Offices also located at:
Joseph K. Cox* Telephone: 859-255-7080
James R. Cox Facsimile: 859-255-6903 209 Breckenridge Lane

Michael D. Bowling Louisville, Kentucky 40207
Robert B. Bowling et
Edward Lee Bowling Telephone: 502-721-9555
Robert T. Yoakum Facsimile: 502-721-9571
Shea Dunn Yoakum

*Admitted in Michigan . Septem ber 1 3} 2001

Ross, Sinclaire & Associates, Inc.
315 N. Broadway
Lexington, Kentucky 40508

RE: $550,000 Town of Alderson, West Virginia Sewer System Refunding
Revenue Bonds, Series 2001A, dated September 13, 2001

Gentlemen:

I have acted as Counsel for you (the “Underwriter") in connection with the issuance
and sale by the Town of Alderson, West Virginia (the "Issuer") of $550,000 in aggregate
principal amount of its Sewer System Refunding Revenue Bonds, Series 2001A, dated
September 13, 2001 (the "Bonds").

The Series 2001A Bonds are being issued pursuant to the Constitution and Jaws of
the State of West Virginia (the “State”), specifically Chapter 18, Article 13 of the Code of
West Virginia of 1931, as amended (collectively, the “Act”), and supplemental resofution
adopted pursuant to the Bond Ordinance adopted by the Council of the Town on August 31,
2001 (the Bond Ordinance and Supplemental Resolution are hereinafter collectively called
the “Ordinance™). Section 1.03 of the Ordinance provides that the Ordinance shall be
deemed to be and shall constitute a contract between the Issuer and the Bondholders, and
the covenants and agreements set forth in the Ordinance, to be performed by the Issuer,
shall be for the equal benefit, protection and security of the Bondholders of any and all such
Bonds. The Bonds do not constitute an indebtedness of the Issuer, but shall be payable
solely from the net revenues of the existing public sewerage system now owned by the
Issuer.

The Bonds have been offered by the Underwriter, pursuant to a Final Offering
Statement of the Issuer, dated September 10, 2001.

In my capacity as Counsel to the Underwriter, | have examined such documents,
records, and other instruments as | have deemed necessary to enable me to express the
opinion set forth below; including, but not limited to, the legal opinions of Steptoe & Johnson,
PLLC, Bond Counsel, upon which opinions | have relied in rendering the opinions expressed
herein.



Based upon the foregoing, it is my opinion that:

1. The conditions set forth in the Bond Purchase Agreement between the issuer
and the Underwriter dated as of September 10, 2001, have been satisfied or waived.

2. The Bonds are not subjectto the registration requirements ofthe Securities Act
of 1933, as amended.

3. In accordance with my engagement, | have participated in the preparation of
the Final Official Statement and in that connection have participated in conferences and
conversations with the Underwriter, which in turn has participated in conferences and
conversations with the Issuer and Bond Counsel. While | have not undertaken to determine
independently the accuracy, completeness, or fairness of the statements contained in the
Final Official Statement, and while | am not passing upon and do not assume responsibility
for the accuracy, completeness, or fairness of the statements contained in the Finaj Official
Statement (including the Appendices attached thereto), based upon my participation in the
above-mentioned conferences and conversations with the Underwriter as of the date hereof
nothing has come to my attention causing me to believe (i) that the Final Official Statement
(except for the financial and statistical data included therein as to which | express no opinion
or belief) contains an untrue statement of a material fact or omitted to state a fact necessary
to make the statements therein not misleading in any material respect in light of the
circumstances under which same were made and (ji) that the Final Official Statement (except
for the financial and statistical data included therein as to which | express no opinion or
belief) as of the date hereof contains an untrue statement of a material fact or omit to state
a fact necessary to make the statements therein, in light of the circumstances under which
same were made, not misleading in any material respect.

4. Based upon the foregoing review, | am of the opinion that you are not required to
comply with the requirements of Paragraph (b)(5) of the Rule.

In rendering the foregoing opinion, | have assumed exclusion of the interest on the
Bonds from gross income of the recipients for Federal income tax purposes and | am not
passing upon such an exclusion with the understanding that you are relying upon the
Opinion of even date herewith of Steptoe & Johnson, PLLC, as Bond Counsel.

This Opinion is furnished to you by me, as Counsel for the Underwriter, and is solely
for the benefit of the Underwriter.

Sincerely yours,
COX, BOWLING&J ON, PLLC
OO

Gillard B.\J?ﬁ‘s;@\n, i
GBJIIVIn A
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LAW OFFICE

JE3sE O. GUILLS, JR.

117 NORTH COURT STREET

JESSE O. GUILLS, JR. LEWISBURG, WEST VIRGINIA 24901-1101 TELEPHONE

PATRICK I VIA {304} 645-3313

TELECOPIER
(304) 645-3314

September 12, 2001

$550,000.00
Town of Alderson
(West Virginia)
Sewer Refunding Revenue Bonds, Series 2001 A

Town of Alderson
Alderson, West Virginia

Ross, Sinclaire & Associates, Inc.
Cincinnati, Ohio

Ladies and Gentlemen:

I have acted as counsel for the Town of Alderson (the "Town") and have acted as such in
connection with the sale of the above-referenced Series 2001 A Bonds, which are being delivered
and sold pursuant to a Bond Purchase Agreement dated as of September 10, 2001 (the "Purchase
Agreement”) between Ross, Sinclaire & Associates, Inc. (the "Underwriter") and the Town. Any
capitalized terms used herein and not defined shall have the meaning assigned to it in the Purchase
Agreement.

In this connection, T have reviewed and examined certain proceedings and documents with
respect to the Series 2001 A Bonds, any such records, certificates and other documents as I have
considered necessary or appropriate for the purposes of this opinion, the Constitution and the laws
of the State of West Virginia, specifically Chapter 16, Article 13 of the Code of West Virginia, 1931,
as amended (collectively, the "Act"), the Ordinance of the Town relating to the Series 2001 A Bonds
enacted on August 31, 2001, as supplemented and amended by resolutions adopted August 31, 2001
and September 10, 2001 (collectively, the "Ordinance"), the Purchase Agreement and the Official
Statement dated September 10, 2001, with respect to the issnance and offering of the Series 2001
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A Bonds (the "Official Statement”), a Prepayment Agreement by and between the Town and the
West Virginia Municipal Bond Commission dated September 13, 2001 (the "Prepayment
Agreement") and a closing certificate of the Town. Based on such review and such other
constderations of law and fact as I believe to be relevant, I am of the opinion that:

1. The Town is a municipal corporation and political subdivision of the State of West
Virginia. The Town is authorized by the laws of the State of West Virginia, as provided by the Act,
to enter into and perform its obligations under the Ordinance, the Purchase Agreement and the
Prepayment Agreement,

2. The Town has full power and authority to consummate all transactions contemplated
by the Series 2001 A Bonds, the Purchase Agreement, the Prepayment Agreement and any and ali
other agreements relating thereto, to which the Town is a party.

3 The Town has duly authorized all action necessary to be taken by it or on its behalf
for (i) the execution and delivery of the Purchase Agreement and the Prepayment Agreement; (ii)
the approval of the distribution of the Official Statement; (ii1) the ratification of the actions of the
Town and the issuance and delivery of the Series 2001 A Bonds upon the terms set forth in the
Ordinance; and (iv) the carrying out, giving effect to and consummation of the transactions
contemplated thereby.

4. The Purchase Agreement and the Prepayment Agreement have been duly and validly
authorized, executed and delivered by the Town and the same are in full force and effect as of the
date hereof and are valid and legally binding obligations of the Town, enforceable against the Town
in accordance with their respective terms, except to the extent the enforceability thereof may be
limited by bankruptcy, insclvency, reorganization, moratorium or similar laws relating to or affecting
creditors’ rights generally.

5. The Ordinance has been duly enacted at meetings of the governing body (Council)
of the Town which were called and held pursuant to law and in accordance with all applicable open
meeting laws and at which a quorum was present and acting at the time of the enactment of the
Ordinance.

6. The execution and delivery by the Town of the Purchase Agreement and the
Prepayment Agreement and the performance of its obligations thereunder do not and will not result
in a violation of any provision of, or in default under, the West Virginia statutes governing the Town
or, to the best of my knowledge after diligent inquiry and review of the Town's records, any
agreement or other instrument to which the Town 1s a party or by which it or its properties are bound.

7. All actions necessary to be taken by the Town have been taken, and no additional
approval, authorization, consent or other order of the Town or any public board or body is legally
required to allow the Town to enter into and perform its obligations under the Purchase Agreement
or as described in the Official Statement.
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5. The Town is not in violation of any provision of, or in default under, West Virginia
statutes governing the Town.

10. To the best of my knowledge, there are no legal or governmental actions, proceedings,
inquiries or investigations pending or threatened by governmental authorities or to which the Town
1s a party or of which any property of the Town is subject, except as described in the Official
Statement, which, if determined adversely to the Town, would individually or in the aggregate (i)
materially and adversely affect the validity or the enforceability of the Series 2001 A Bonds, the
Purchase Agreement or the Prepayment Agreement, or (ii) otherwise materially or adversely affect
the ability of the Town to comply with its obligations under the Purchase Agreement, or materially
and adversely affect the transactions contemplated by the Official Statement to be engaged in by the
Town.

11. Based upon my experience as counsel for the Town and on my review of the Official
Statement, and after diligent inquiry, the statements and information contained in the Official
Statement under the captions or subcaptions "The Series 2001 A Bonds," "Security for the Series
2001 A Bonds," "The System" and "Litigation" do not contain any untrue statement of a material fact
or omit fo state any material fact necessary to make such statements, in light of the circumstances
under which they were made, not misleading in any material respect.

I hereby consent to the references made to me inthe Official Statement.

All counsel to this transaction may rely on

JOG/pgl






$550,000

TOWN OF ALDERSON
(WEST VIRGINIA)

Sewer Refunding Revenue Bonds, Series 2001 A

GENERAL CERTIFICATE OF ISSUER ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS

PUBLIC SERVICE COMMISSION APPROVAL

AWARD OF BONDS; SIGNATURES

DELIVERY AND PAYMENT

CERTIFICATION OF DOCUMENTS

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

MEETINGS, ETC. :

10. INCUMBENCY AND OFFICIAL NAME

11. RATES

12. DEFEASANCE OF THE SERIES 1986 A BONDS; EXCESS SERIES
1986 A BOND MONEYS

13. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE

14. OFFICIAL STATEMENT CERTIFICATION

15. CERTIFICATIONS UNDER BOND PURCHASE AGREEMENT
SECTION 6(c)(4) AND SECTION 6(c)(12)

16. DESIGNATION OF REGISTRAR AND PAYING AGENT

17. IRS INFORMATION RETURN

18. SPECIMEN BONDS _

19. CONFLICTS OF INTEREST

20. RELIANCE

21. USE OF BOND PROCEEDS

22. COUNTERPARTS

W N b W=

We, the undersigned MAYOR and RECORDER of the Town of Alderson,
Greenbrier and Monroe Counties, West Virginia (the "Issuer”) and the undersigned
ATTORNEY for the Issuer, hereby certify in connection with the $550,000 aggregate

CHa72827.1
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principal amount of the Town of Alderson (West Virginia) Sewer Refunding Revenue Bonds,
Series 2001 A (the "Bonds"), as follows:

1.  TERMS: Allcapitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meanings set forth in the bond ordinance
of the Issuer duly enacted August 31, 2001, as supplemented by supplemental resolutions
duly adopted August 31, 2001 and Sepiember 10, 2001 (collectively, the "Bond Legislation™),
and the Bond Purchase Agreement dated September 10, 2001 (the "Bond Purchase
Agreement"), by and between the Issuer and the Underwriter.

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining, or affecting in any manner the issuance and
delivery of the Bonds, or the collection of the Net Revenues of the System or the pledge
thereof to the payment of the principal of and interest on the Bonds, nor in any manner
questioning the proceedings and authority by which the Issuer authorized the issuance and
sale of the Bonds, nor in any manner affecting the validity or enforceability of the Bonds, the
Bond Legislation, the Prepayment Agreement or the Bond Purchase Agreement or any
agreement or instrument relating thereto, used or contemplated by the Bond Purchase
Agreement or any provisions made or authorized for the payment of the Bonds; nor in any
manner questioning the valid existence of the Issuer or the authority or titles of the Mayor,
Recorder and the members of the Council of the [ssuer to their respective offices; nor in any
manner questioning any proceeding, procedure, action or thing followed, taken or done in
connection with the issuance, sale and delivery of the Bonds or the refunding and payment
of the Series 1986 A Bonds which is not set forth in the Official Statement relating to the
Bonds.

3.  GOVERNMENTAL APPROVALS: All applicable and necessary
approvals, permits, exemptions, consents, authorizations, registrations and certificates
required by law for the operation of the System, including, without limitation, the imposition
of rates and charges, and the issuance of the Bonds, have been duly and timely obtained and
remain in full force and effect,

4. PUBLIC SERVICE COMMISSION APPROVAL: A PSC Order is not
required for the issuance of the Bonds for the purposes of refunding the Series 1986 A Bonds.

5. AWARD OF BONDS; SIGNATURES: The Bonds were awarded to
Ross, Sinclaire & Associates, Inc. (the "Underwriter"), upon a negotiated basis at the price
of $530,750 (par amount of $550,000, less underwriter's discount of $19,250). As of the
date hereof, the Bonds were duly signed by the manual signature of the Mayor of the Issuer,
and the official seal of the Issuer, which seal is impressed upon this Certificate, was
impressed thereon and attested by the manual signature of the Recorder of the Issuer.

CH472827 .1




6. DELIVERY AND PAYMENT: The undersigned Mayor did, on the date
hereof, deliver to the Underwriter, the entire issue of the Bonds, in various denominations
and numbered AR-1 to AR-5, inclusive. At the time of delivery of the Bonds, there was paid
to the Issuer (or others, on behalf of the Issuer)-the agreed price therefor as follows:

Par Amount $ 550,000.00
Less: Underwriter’'s Discount (19,250.,00)
Moneys Available from the District 53,782.00

Total : $ 584,532.00

The Issuer has approved the transfer of $53,782 from the Series 1986 A Bonds
Reserve Account, held by the West Virginia Municipal Bond Commission, to the Series 1986
A Bonds Sinking Fund to provide sufficient funds to defease the Series 1986 A Bonds.

7.  CERTIFICATION OF DOCUMENTS: There are delivered herewith
true, correct and complete copies of the following documents, all of which remain in full
force and effect and have not been amended, modified, supplemented, rescinded or repealed
unless changed by the terms of other documents listed below:

City Charter

First Supplemental Resolution .
Second Supplemental Resolution
QOaths of Office of Council Members
Ordinance Creating Sanitary Board
QOaths of Office of Board Members

Minutes on Adoption of Bond Ordinance and Supplemental Resolutions

Certification of Jefirey 8. Feamster, Certified Public Accountant, Regarding
Debt Service Savings, Coverage Requirement and Parity Test Requirement

~Consent of West Virginia Water Development Authority
Official Statement
Bond Purchase Agreement

Prepayment Agreement

CH4723827 .1




8. NOADVERSEFINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer or the System of the Issuer
since September 10, 2001. Upon defeasance of the Series 2001 A Bonds on the date hereof,
there is not any indebtedness or obligation of the Issuer outstanding and unpaid or for which
full and irrevocable -provision for payment has not been made which has priority over or
ranks on a parity with the Bonds as to the sources of and security for payment, except the
Series 1983 B Bonds and the Series 1986 B Bonds described in the Official Statement, The
Issuer has obtained the consent of the hoiders of the Series 1986 B Bonds to the issuance of
- the Bonds in the lien position as set forth in the Ordinance. The consent of the holder of the
Series 1983 Bonds is not required.

9, MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds and/or operation of the System, including without limitation the
imposition of rates and charges, were authorized or adopted at meetings of the Council of the
Issuer duly and regularly called and held pursuant to the rules of procedure of the Council
of the Issuer and all applicable statutes, including without limitation Chapter 6, Article 9A
of the Official West Virginia Code of 1931, as amended, and a quorum of duly appointed,
qualified and acting members of the Council was present and acting at all times during all
such meetings. All notices required to be posted or published were duly posted and
published.

10. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is "Town of Alderson” and it is a municipal corporation organized and existing
under the laws of, and a political subdivision of, the State of West Virginia, in Monroe and
Greenbrier Counties of said State. The governing body of the Issuer is its Council consisting
of 5 members. The names and terms of the office of members of Council, the Mayor and
the Recorder are as follows:

Date of Date of
Commencement Termination

Name of Office of Office
Harryette L. Williams, Mayor 06/29/01 06/29/03
John C. McCurdy, Recorder 06/29/01 06/29/03
Jeffery A. Black 07/10/01 06/29/03
Ann E. Eskins 06/29/01 06/29/03
E. Sterling Hanger, Jr. 06/29/01 06/29/03
Juiie Anne Parker 06/29/01 06/25/03
Carroll Willis 06/29/01 06/29/03




The duly appointed officers of the Sanitary Board of the Issuer for the calendar
year 2001 are as follows:

Mayor - Harryette L. Williams
Member - Ann Smith
Member - Jean Akers

The duly appointed and acting Counsel for the Issuer is Jesse O. Guills, Ir.,
Lewisburg, West Virginia.

11, RATES: The Issuer has duly enacted a sewer rate ordinance setting rates
and charges for the services of the System, which rates and charges are currently in effect.
Such rate ordinance is presently in full force and effect, and the period for appeal of such rate
ordinance has expired.

The Issuer hereby covenants to enact and implement, at the earliest dates
permitted by law, a rate ordinance for the System, which rates shall be sufficient to satisfy
the rate coverage requirements of the Series 1983 Bonds, the Series 1986 B Bonds and the
Series 2001 A Bonds.

12. DEFEASANCE OF THE SERIES 1986 A BONDS; EXCESS SERIES
1986 A BOND MONEYS: The funds on deposit with the Commission pursuant to the
Prepayment Agreement by and between the Issuer and the West Virginia Municipal Bond
Commission, the paying agent of the Series 1986 A Bonds, dated as of the date hereof, are
sufficient to fully pay the entire outstanding principal of, the redemption premium and all
interest accrued on the Series 1986 A Bonds on October 1, 2001, the Redemption Date. As
of the date of hereof, the Series 1986 A Bonds have been prepaid and refunded and the liens
and pledges securing the Series 1986 A Bonds have been discharged and defeased.

Any excess moneys in the Series 1986 A Bonds Debt Service Reserve Fund
over the total required to pay the Series 1986 A Bonds on the Redemption Date, will be
deposited in the Construction Fund.

13.  PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE:
Upon adoption of the Bond Ordinance, an abstract thereof, determined by the Council of the
Issuer 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 News, a newspaper of general circulation
in the Town of Alderson, together with a notice to all persons concerned, stating that the
Bond Ordinance had been adopted and that the [ssuer contemplated the issuance of the Bonds
described in such Ordinance, stating that any person interested may appear before the Council
at the public hearing held at a public meeting of Council on the 31st day of August, 2001, at
7:00 p.m., in the Municipal Building of the Town of Alderson, stating that a certified copy
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of the Ordinance was on file at the office of the Recorder of the Issuer for review by
interested parties during the office hours of the Recorder. At such hearing all objections and
suggestions were heard by the Council of the Issuer and the Bond Ordinance became finally
adopted, enacted and effective as of the date of such public hearing, and remains in full force
and effect.

14, OFFICIAL STATEMENT CERTIFICATION: At and since the date of
the Official Statement nothing has come to the attention of any signer hereof which would
lead any such signer to believe that the Official Statement contains an untrue statement of a
material fact or omits to state a material fact necessary in order to make the siaternents
therein, in the light of the circumstances under which they were made, not misleading.

15. CERTIFICATIONS UNDER BOND PURCHASE AGREEMENT
SECTION 6(c)(4) AND SECTION 6{c)(12): In addition to the foregoing, the undersigned
hereby certify, as of the date hereof, that: (i) the Issuer has duly performed all of its
obligations to be performed at or prior to the Closing and that each of its representations and
warranties contained in the Bond Purchase Agreement are true as of the Closing, (ii) the
Issuer has authorized, by all necessary action, the execution, delivery, receipt and due
performance of the Bonds, the Bond Legislation, and any and all such other agreements and
documents as may be.required to be executed, delivered and received by the Issuer in order
to carry out, give effect to and consummate the transactions contemplated hereby and by the
Official Statement, (iii) to our knowledge no litigation is pending, or to our knowledge
threatened, to restrain or enjoin the issuance or sale of the Bonds or in any way affecting any
authority for or the validity of the Bonds, the Bond Legislation or the [ssuer's existence or
powers or the Issuer’s right to use the proceeds of the Bonds to refund the Series 2001 A
Bonds, and (iv) the execution, delivery, receipt and due performance of the Bonds, the Bond
Legislation and the other agreements contemplated by the Bond Purchase Agreement and the
Official Statementunder the circumstances contemplated thereby and the Issuer's compliance
with the provisions thereof will not conflict with or constitute on its part a breach of or a
default under any existing law, court or administrative regulation, decree or order or any
agreement, indenture, mortgage, lease or other instrument to which it is subject or by which
it is or may be bound.

16. DESIGNATION OF REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK: The Issuer hereby confirms the appointment of Fifth Third Bank,
Cincinnati, Ohio, as Registrar, the West Virginia Municipal Bond Commission as Paying
Agent, and City National Bank, Alderson, West Virginia, as Depository Bank.

17. IRS INFORMATION RETURN: On the date hereof, the undersigned
Mayor did officially sign a properly completed IRS Form 8038-G and will cause such
executed Form 8038-G to be filed in a timely manner with the Internal Revenue Service
Center, Ogden, Utah. The information set forth in such Form 8038-G is true, correct and
complete in all respects.

~4
.




18. SPECIMEN BONDS: Delivered concurrently herewith are true and
accurate specimens of the Bonds.

16.  CONFLICTS OF INTEREST: No member, officer or employee of the
Issuer has a substantial financial interest, direct, indirect or by reason of ownership of stock
in any corporation, in any contract with the Issuer or the sale of any land, materials, supplies
or services to the Issuer, or to any contractor supplying the Issuer, relating to the Bonds and
the Ordinance, including, without limitation, with respect to the Original Purchaser. For
purposes of this paragraph, a "substantial financial interest" shall include, without limitation,
an interest amounting to more than 5% of the particular business enterprise or contract.

20. RELIANCE: The undersigned acknowledge that it is intended that
interest on the Bonds be exempt from federal income tax in the hands of the owners thereof,
that the firm of Steptoe & Johnson PLLC is rendering opinions on the date hereof to said
effect and with respect to other matters, and that, in rendering said opinions, said firm is
relying, among other things, upon the statements made herein. Said firm is entitled to rely
upon such statements,

21. USE OFBOND PROCEEDS: The proceeds of the Series 2001 A Bonds
not used to current refund the Series 1986 A Bonds, fund a reserve account for the Series
2001 A Bonds and to pay costs of issuance of the Series 2001 A Bonds and other costs in
connection with such refunding, and all moneys returned to the Issuer by the Commission
from the Series 1986 A Bonds Sinking Fund and the Series 1986 A Bonds Reserve Account
therein, shall be expended on capital projects of the Issuer within not more than six (6)
months of September 13, 2001.

22. COUNTERPARTS: This Certificate may be executed in couhterparts,
and all counterparts shall be deemed to be the Certificate.
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WITNESS our signatures and the official corporate seal of the TOWN OF
ALDERSON on this 13th day of September, 2001.

[CORPORATE SEAL]
Signature Official Title
Mayor
Recorder
Attorney

09/10/01
006550.00001
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WITNESS our signatures and the official corporate seal of the TOWN OF
ALDERSON on this 13th day of September, 2001.

[CORPORATE SEAL)]
Signature Official Title
Mayor
//\\! ; / L Recorder
/ 7 e / /, Attorney
y
09/10/01

006550.00001
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$550,000

TOWN OF ALDERSON
(WEST VIRGINIA)

Sewer Refunding Revenue Bonds, Series 2001 A

TAX AND NON-ARBITRAGE CERTIFICATE

The undersigned, Mayor of the Town of Alderson (the "Issuer”), being the
official of the Issuer duly charged with the responsibility for the issuance of the $550,000
Sewer Refunding Revenue Bonds, Series 2001 A, of the Issuer, dated September 13, 2001
(the "Bonds"), hereby certifies as follows, all capitalized terms used herein and not otherwise
defined herein shall have the same meanings set forth in the Bond Ordinance enacted by the
Issuer on August 31, 2001, as supplemented (collectively, the "Ordinance"), pursuant to
which the Bonds are issued:

A.  DEFINITIONS

The following words and phrases shall have the following meanings or such
other meanings as may be required under the Code or the Regulations. Any capitalized word
or term used herein but not defined herein shall have the meaning set forth in the Ordinance.

"Bona Fide Debt Service Fund" shall mean a fund which may include proceeds
of an issue, that:

(a)  Is used primarily to achieve a proper matching of
revenues with principal and interest payments within each Bond
Year; and

(b)  Isdepleted at least once each Bond Year, except for
a reasonable carryover amount not to exceed the greater of:

(1) the earnings on the fund for the immediately
preceding Bond Year; or

(i)  one-twelfth (1/12th) of the principal and interest
payments on the Bonds for the immediately preceding Bond Year.

CH470012.2
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"Bond Act” means Article 13 of Chapter 16 of the Code of West Virginia of
1931, as amended.

"Bond Counsel" means the law firm or firms delivering its or their approving
opinion or opinions with the respect to the issuance of the Bonds and the exclusion of interest
on the Bonds from gross income for the purposes of federal income taxation.

"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, or such other period as shall be determined by the Issuer, except
that the first Bond Year shall begin on the Closing Date.

"Bond Yield" means the vield of the Bonds, calculated in accordance with the
provistons of Section 1.148-4 of the Regulations.

"Code" means the Internal Revenue Code of 1986, as amended, and all rulings
and regulations promulgated thereunder.

"Computation Date” means each Installment Computation Date and the Final
Computation Date.

"Computation Date Credit" means $1,000.00. Only one Computation Date
Credit for each Computation Date is permitted for the Bonds.

"Costs of Issuance” means all costs incurred in connection with the issuance
of the Bonds within the meaning of Section 147(g) of the Code. Examples of costs of
issuance include (but are not limited to):

(a)  underwriters’ spread (whether realized directly or
derived through purchase of the Bonds at a discount below the
price at which a substantial number of Bonds are soid to the
public);

(b)  counsel fees (including Bond Counsel, Underwriters'
Counsel, Issuer's Counsel, Insurance Company's Counsel, and
any other specialized counsel fees incurred in connection with the
issuance of the Bonds);

(¢c)  financial advisor fees incurred in connection with the
issuance of the Bonds;

(d) trustee fees and registrar fees;
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(e)  paying agent, disbursement agent, and certifying and
authenticating agent fees related to issuance of the Bonds;

§3) accountant fees related to issuance of the Bonds;

(g)  printing costs (for the Bonds and of preliminary and
final offering materials); and

(h)  costsincurred in connection with any required public
approval process (e.g., publication costs for public notices
generally and costs of the public hearing or voter referendum).

"Date of Issue" means September 13, 2001.

"Discharged” means, with respect to any Bond, the date on which all amounts
due with respect to such Bond are actually and unconditionally due if cash is available at the
place of payment and no interest accrues with respect to the Bond after such date.

"Fair Market Value” of an lnvestment means as follows:

(a) In General. Except as specifically otherwise
provided below, the Fair Market Value of an Investment is the
price at which a willing buyer would purchase the Investment
from a willing seller in a bona fide arm’s length transaction. The
Fair Market Value of an Investment that is purchased directly
from the United States Treasury is its purchase price.

(b)  Safe Harbor for Establishing Fair Market Value for
Guaranteed Investment Contracts and Investinents Purchased for
a Yield Restricted Defeasance Escrow. The purchase price of a
guaranteed investment contract is treated as its Fair Market Value
on the purchase date if -

() The institution makes a bona fide solicitation for a
specified guaranteed investment contract and reserves at least
three (3) bona fide bonds from providers that have no material
financial interest in the issue (e.g. as underwriters or brokers);

(i) The institution purchases the highest yielding

guaranteed investment contract for which a qualifying bid is made
(determined net of broker's fees);
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(iii) The yield on the guaranteed investment contract
(determined net of broker's fees) is not less than the yield then
available from the provider on reasonably comparable guaranteed
investment contracts, if any, offered to persons from a source of
funds other than gross proceeds of tax exempt bonds;

(iv) The determination of the terms of the guaranteed
investment contract takes into account as a significant factor the
Issuer's reasonably expected draw down schedule for the amounts
to be invested, exclusive of amounts deposited in debt service
funds and reasonably required reserve or replacement funds;

(v) The terms of the guaranteed investment contract,
including collateral security requirements, are reasonable; and

(vi) The obligor on the governmental investment contract
certifies the administrative costs that it is paying (or expects to
pay) to third parties in connection with the guaranteed investment
confract.

(c)  Safe Harbor for Establishing Fair Market Value for
Certificates of Deposit. The Fair Market Value of a certificate of

deposit is its purchase price if it has a fixed rate of interest, a
fixed payment schedule, and a substantial penalty for early
withdrawal and the yield on the certificate of deposit is not less
than (i) the yield on reasonably comparable direct obligations of
the United States; and (ii) the highest yield that is published or
posted by the provider to be currently available on reasonably
comparable certificates of deposit offered to the public.

"Final Computation Date” means the date on which the last Bond is
Discharged.

“Future Value" means the amount determined by using the following formula:
FV = PV(1+1)"

where:

FV = The future value of the nonpurpose receipt or payment at the end of the
interval. Each interval ends on the last day of a compounding interval. The

compounding interval is the same compounding interval used in computing the
Bond Yield.
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PV = The future value of the nonpurpose receipt or payment at the beginning
of the interval, or the amount thereof if the computation is for the first interval.
The first interval begins on the date the nonpurpose receipt or payment is
actually or constructively received or paid (or otherwise is taken into account).
The amount of every nonpurpose receipt and payment with respect to an issue
that is taken into account at the beginning of the first interval may be rounded
to the nearest whole dollar. The preceding sentence shall not apply to receipts
and payments with respect to investments in a restricted escrow within the
meaning of Section 1.148-8(g) of the Regulations.

i = The Bond Yield during the interval (expressed as a decimal) divided by the
number of compounding intervals in a year.

" = A fraction, the numerator of which is the iength of the interval and the
denominator of which is the length of a whole compounding interval.

"Gross Proceeds” means Proceeds and Replacement Proceeds of the Bonds
within the meaning of the Regulations.

"Installment Computation Date" means the last day of the fifth Bond Year and
each succeeding fifth Bond Year.

"Investment" means any security, obligation, annuity contract, or investment
type property as defined in section 148(b) of the Code.

"Investment Proceeds” means any amounts actually or constructively received
from investing Proceeds of an issue of bonds.

"IRS" means the Internal Revenue Service.

"Issue Price” means $550,000 being the initial offering price to the public at
which price a substantial amount of the Bonds is sold, and includes accrued interest on the
Bonds. For this purpose, ten percent {10%) is a substantial amount, and the term "the
public” does not include bond houses, brokers, or similar persons or organizations acting in
the capacity of underwriters or wholesalers. The Issue Price generally is the first price at
which the Bonds are sold to the public, and the issue price will not change if part of the issue
is subsequently sold at a different price. The Issue Price of bonds that are not substantially
identical is determined separately. The Issue Price of a bond issue for which a bona fide
public offering is made is determined as of the sale date based on reasonable expectations
regarding the initial public offering price. The Issue Price of the Bonds may not exceed their
fair market value as of the sale date.
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"Net Sale Proceeds” means Sale Proceeds less the amount of those Sale
Proceeds invested in a reasonably required reserve or replacement fund under section 148(d)
of the Code and as part of a minor portion under section 148(¢e) of the Code.

"Nonpurpose Investment” means any Investment that is not acquired to carry
out the governmental purpose of an issue.

"Payment” means a payment as defined in section 1.148-3(d) of the Regulations
for purposes of computing the Rebate Amount, and a payment as defined in
section 1.148-5(b) of the Regulations for purposes of computing the Yield on an Investment,

"Present Value" means the amount determined by using the following formula:

PV = _FV
(1+1)"

where i equals the discount rate divided by the number of compounding intervals in a year
and n equals the sum of (i) the number of whole compounding intervals for the period ending
on the date as of which the Future Value is determined and (ii) a fraction the numerator of
which is the length of any short compounding interval during such period and the
denominator of which is the length of a whole compounding interval.

"Present Value of an Investment" shall mean the value of an investment
computed under the economic accrual method; using the same compounding interval and
financial conventions used to compute the yield on the Bonds. On any valuation date, the
Present Value of an Investment is equal to the Present Value of all unconditionally payable
receipts to be received from the payments to be paid for the investment after that date, using
the Yield on the Investment as the discount rate.

"Proceeds" means any Sale Proceeds, Investment Proceeds, and Transferred
Proceeds of an issue of bonds. Proceeds do not include amounts that are actually or
constructively received that with respect to an Investment that is acquired for the
governmental purpose of an issue that are properly allocable to the immaterially higher yield
under section 1.148-2(d) of the Regulations or section 143(g) of the Code or to qualified
administrative cost recoverable under section 1.148-5(e).

"Rebate Amount" means, in respect of the bonds, the amount determined
pursuant to the Code and Regulations in accordance with section E(1) hereof. Generally,
under the Regulations, the rebate amount, as of any date, equals the excess of the Future
Value of all Receipts with respect to Nonpurpose Investments allocated to the Gross Proceeds
of the Bonds over the Future Value of all the Payments with respect to such Nonpurpose
Investments computed in accordance with the Regulations.
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"Rebate Analyst” means the entity or person chosen by the Issuer in accordance
with Section E(3) hereof to determine the Rebate Amounts.

"Rebate Payment Date" means the date foliowing a Computation Date on
which the Rebate Amount is mailed or otherwise filed with the IRS. The Rebate Payment
Date cannot be a date which is more than 60 days after a Computation Date.

"Receipt" means a receipt as defined in section 1.148-3(d) of the Regulations
for purposes of computing the Rebate Amount, and a receipt as defined in section 1.148-5(b)
of the Regulations for purposes of computing Yield on an Investment.

"Regulation” or "Regulations" means the temporary, proposed or final Income
Tax Regulations promulgated by the Department of the Treasury that are applicable to the
Bonds.

"Replacement Proceeds” means amounts that are treated as replacement
proceeds of an issue of bonds under section 1.148-1(c) of the Regulations. Generally,
amounts are Replacement Proceeds of an issue if the amounts have a sufficiently direct nexus
to the governmental purpose of the issue to conclude that the amounts would have been used
for that governmental purpose if the proceeds of the issue were not used or to be used for that
governmental purpose. Replacement Proceeds include, but are not limited to, sinking funds
or pledged funds to the extent that those funds are held by or derived from a substantial
beneficiary of the issue (which, for this purpose includes the issuer and any related party to
the issuer).

"Sale Proceeds" means amounts actually or constructively received from the
sale of an issue of bonds (including amounts used to pay underwriter's discount and
compensation and accrued interest other than pre-issuance accrued interest). Sale Proceeds
also include, but are not limited to, amounts derived from the sale of a right that is associated
with a Bond and that is described in Section 1.148-4(b)(4} of the Regulations.

"Series 2001 A Bonds" means the Issuer's Sewer Refunding Revenue Bonds,
Series 2001 A, dated September 1, 2001.

"Tax-Exempt Bond" means any tax-exempt bond within the meaning of
section 103 of the Code and section 1.150-1 of the Regulations that is not investment property
within the meaning of section 148(b)(3) of the Code.

"Transferred Proceeds" means Proceeds of a prior issue of bonds that have
ceased to be allocated to that prior issue and are treated as Proceeds of a refunding issue
under section 1.148-9 of the Regulations.
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"T'ransferred Proceeds of the Bonds" means amounts that have ceased to be
allocated to the Series 2001 A Bonds and are treated as Transferred Proceeds of the Bonds.

"Underwriter" means Ross, Sinclaire & Associates, Cincinnati, Ohio.

“Universal Cap" means the maximum value of Nonpurpose Investments which
may be allocated to the Bonds under section 1.148-6 of the Regulations and is determined by
reference to the Value of all outstanding Bonds of the issue. For purposes of this
determination Nonpurpose Investments include cash, Tax-Exempt Bonds (i.e., any tax-exempt
bond that is not investment property under section 148(b)(3) of the Code), qualified mortgage
loans, and qualified student loans.

"Valuation Date” means the date on which the value of the Universal Cap and
the Nonpurpose Investments allocable to the Bonds thereunder must be determined under
section 1.148-6 of the Regulations. In general, beginning with the first Bond Year beginning
after second year anniversatry of the Issue Date, the first day of each Bond Year constitutes
a Valuation Date. In addition, the Regulations provide with respect to a refunded issue (e.g.,
the Prior bonds) and a refunding issue (i.e., the Bonds) each date on which proceeds of the
refunded issue would become transferred proceeds of the refunding issue, e.g., each date on
which principal of the refunded issue is paid with proceeds of the refunding bonds, constitutes
a Valuation Date.

"Value of a Bond" means the value of a bond determined under
section 1.148-4(e) of the Regulations. Under those Regulations, value generally means:

(a)  In the case of a plain par bond (within the meaning
of section 1.148-1(b) of the Regulations), its outstanding stated
principal amount, plus accrued unpaid interest or in the case of a
plain par bond actually redeemed, or that is treated as redeemed,
its stated redemption price on the redemption date pius accrued
unpaid interest; and

(b)  Inthe case of a bond other than a plain par bond, the
value on a date of such a bond is generally its Present Value on
that date, using the yield on the issue of which the bonds are a
part as the discount factor. In determining the Present Value of
a variable rate bond, the initial interest rate on the bond
established by the index or other rate setting mechanism is used
to determine the interest payments on that bond.

"Value of an Investment” means the value of an investment determined under
section 1.148-5(d) of the Regulations. Under those Regulations, value as of any date
generally means, for any fixed rate investment (within the meaning of section 1.148-1(b) of
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the Regulations) or Yield Restricted Investment, Present Value on that date, and for any plain
par investment (within the meaning of section 1.148-1(b) of the Regulations), the outstanding
stated principal amount, plus accrued unpaid interest, as of that date.

"Yield" or "yield" means the yield computed under section 1.148-4 of the
Regulations for the Bonds, and the yield computed under Section 1.148-5 of the Regulations
for an Investment.

"Yield Restricted Investments” means any Investments which either (1) bear
a yield that is no greater than the Bond Yield, or (2) are investments in one or more
Tax-Exempt Bonds.

B. GENERAL

1. This certificate is being executed and delivered pursuant to Section 148
of the Internal Revenue Code of 1986, as amended, and regulations promulgated thereunder
(the "Code"). I am an officer of the Issuer charged with the responsibility of issuing the
Bonds. I am familiar with the facts, circumstances, and estimates herein certified and am
duly authorized to execute and deliver this certificate on behalf of the Issuer.

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

3. The Issuer has not been notified by the Internal Revenue Service of any
listing or proposed listing of it as an issuer the certification of which may not be relied upon
by holders of their respective obligations or that there is any disqualification thereof by the
Internal Revenue Service because a certification made by it contains a material
misrepresentation,

4. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on September 13, 2001, the date on which the Bonds
are to be physically delivered in exchange for the issue price thereof, and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

5. The Issuer has covenanted in the Ordinance that (i) it shall not take, or
permit or suffer to be taken, any action with respect to the gross or other proceeds of the
Bonds which would cause the Bonds to be "arbitrage bonds” within the meaning of
Section 148 of the Code, and (i) it will take all actions that may be required of it (including,
without implied limitation, the timely filing of a federal information return with respect to the
Bonds) so that the interest on the Bonds will be and rernain excludable from gross income for
federal income tax purposes, and will not take any actions which would adversely affect such
exclusion.
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6. The Bonds were sold on September 13, 2001, to Ross, Sinclaire &
Associates, Inc.(the "Underwriter") for a purchase price of $530,750 (par amount of
$550,000, less underwriter's discount of $19,250) plus interest accrued thereon in the amount
of $0.00 (total of $19,250).

7. The Bonds are being delivered simultaneously with the delivery of this
certificate and are issued for the purposes of providing moneys, together with the moneys
transferred from the Series 1986 A Bonds Reserve Account, necessary (i) to current refund
the Series 1986 A Bonds on October 1, 2001; (ii) to fund a reserve account for the Series
2001 A Bonds; (iii) to pay the costs of acquisition and construction of certain additions,
betterments and improvements to the existing public sewerage facilities of the Issuer (the
"Project”); and (iv) to pay costs of issuance of the Bonds and related costs.

8. [RESERVED]

5. The face amount of the Bonds is $550,000. The sources and uses of
proceeds of the Bonds and the moneys transferred from the Series 1986 A Bonds Reserve
Account in connection with the refunding of the Series 1986 A Bonds is as follows:

Sources
Par amount of Bonds $550,000.00

Transfer from Series 1986 A Bonds
Reserve Account to Series 1986 A

Bonds Sinking Fund 33.782.00
Total Sources $603,782.00

10.  The proceeds of sale of the Bonds, together with the moneys transferred
from the Series 1986 A Bonds Reserve Account, will be applied as follows:
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Uses of Funds

Total Underwriter's Discount $ 19,250.00
Costs of Issuance 24.,587.00
Deposit to Series 2001 A

Reserve Fund (DSRF) 44.445.00
Deposit to Series 1986 A Bonds Sinking Fund 515.100.00
Total Uses $603,782.00

11.  The Underwriter has stated, in its certificate, a copy of which is attached
as EXHIBIT A - UNDERWRITER'S CERTIFICATE hereto (the "Underwriter's Certificate")
that the Bonds have been reoffered, and a substantial amount thereof sold, to purchasers other
than bond houses, brokers or other intermediaries, at the initial offering prices not greater
than the respective prices shown on the cover page of the Official Statement for the Bonds.
The yield on the Bonds, as so computed, has been determined to be 5.6465%, based on a
"purchase price” equal to the Issue Price for the Bonds (including accrued interest thereon).

C. DEFEASANCE

1. The Issuer has entered into a Prepayment Agreement (the "Prepayment
Agreement”), dated September 13, 2001, with the West Virginia Municipal Bond
Commission, as Prepayment Agent. Provision will be made for the payment of the Series
1986 A Bonds by placing into the Series 1986 A Bonds Sinking Fund $461,318.00 from the
Series 2001 A Bonds and $53,782.00 from the Series 1986 A Bonds Reserve Account, which
will provide funds sufficient to provide for the payment of the outstanding principal of and
interest on, plus a redemption premium for, the Series 1986 A Bonds as they become due on
October 1, 2001, being the redemption date.

D. THE BONDS

i The principal amounts, interest rates, interest and principal payment
dates, and debt service with respect to the Bonds are detailed in the
Bonds.

ii. Using the initial offering price of the Bonds as the "purchase price” and

taking into account accrued interest the yield on the Bonds is computed
by the Underwriter to be 5.6465% (the "Bond Yield").

iii. A Sinking Fund for the Bonds is created under the Ordinance. Moneys
deposited to the Sinking Fund (other than the Reserve Account therein),
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iv.

vi.

including subsequent deposits thereto, will be spent within a 13-month
period beginning on the date of deposit and will be depleted at least once
a year, except for a reasonable carryover amount not in excess of 1/12
of the annual debt service with respect to the Bonds. The Bonds all bear
interest at a fixed interest rate and the average maturity of the Bonds is
in excess of 5 years. The Sinking Fund is designed to achieve a proper
matching of the Issuer's revenues and debt service on the Bonds within
each Bond Year. All moneys held in the Sinking Fund wili be used to
pay debt service on the Bonds. All Sale Proceeds of the Bonds deposited
in the Sinking Fund will constitute accrued interest on the Bonds and will
be applied to pay interest on the Bonds on the first interest payment date,
being April 1, 2002, The Sinking Fund qualifies as a Bona Fide Debt
Service Fund and all moneys in the Sinking Fund will be invested
without restriction as to yield and are not subject to rebate.

A Reserve Account within the Sinking Fund is created under the
Ordinance in an amount equal to the Maximum Annual Debt Service on
the Bonds (the "Reserve Account Requirement”). The Reserve Account
is being funded by moneys from the Series 2001 A Bonds proceeds in
the amount of $44,445.00. The Reserve Account Requirement is equal
to the maximum annual principal and interest requirements of the Bonds,
is not in excess of 10% of the stated principal amount of the Bonds and
is not in excess of 125% of the average annual principal and interest
requirements of the Bonds. The moneys in the Reserve Account will be
invested without restriction as to yield. All earnings on amounts
deposited in the Reserve Account will, to the extent the yield thereon
exceeds the yield on the Bonds, be subject to rebate.

A Renewal and Replacement Fund is created under the Ordinance, to be
funded through monthly deposits of Revenues in an amount equal to 2
1/2% of the Gross Revenues of the System. Absent an Event of Default
on the Bonds, and depletion in full of the Reserve Account, the Renewal
and Replacement Fund is not expected to be used for the purpose of
paying Debt Service on the Bonds. Such moneys will be invested
without restriction as to yield and are not subject to rebate.

A Redemption Account is created under the Ordinance. In the event
moneys are deposited into the Redemption Account, to the extent they
are not part of a Bona Fide Debt Service Fund, they will, to the extent
the yield thereon exceeds the yield on the Bonds, be subject to rebate.
Otherwise, they will be invested without restriction as to yield and are
not subject to rebate.
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Vii.

viil.

A Costs of Issuance Fund is created under the Ordinance to be funded
from proceeds of the Bonds in the amount of $24,987.00, to pay costs
of issuance of the Bonds. All such amounts shall be fully expended
within 6 months from the date hereof. Pending such disbursement, such
moneys will be invested without restriction as to yield and are not subject
to rebate.

A Construction Fund is created under the Ordinance to be funded only
from remaining proceeds of the Bonds to pay costs of the Project. All
such amounts shall be fully expended within 6 months from the date
hereof. Pending such disbursement, such moneys will be -invested
without restriction as to yield and are not subject to rebate. Work with
respect to the acquisition and construction of the Project will commence
shortly and will proceed with due diligence to completion. Acquisition
and construction of the Project is expected to be completed within 6
months. All proceeds of the Bonds designated for the Project will be
expended within 6 months from the date of issuance thereof. The
Project will be operated solely for a public purpose as a local
governmental activity of the Issuer. The Issuer expects no part of the
Project financed by proceeds of the Bonds will be sold or otherwise
disposed of prior to the last maturity date of the Bonds. None of the
proceeds of the Bonds will be used to reimburse the Issuer for costs of
the Project previously incurred and paid by the Issuer with its own
funds.

Except for the proceeds of the Bonds designated for the Project, no other funds
of the Issuer will be available to meet costs of the Project, which would constitute
"replacement proceeds” within the meaning of Treas. Reg. § 1.148-1(c), inasmuch as (i) the
Issuer does not reasonably expect that the term of the Bonds is longer than is reasonably
necessary for the governmental purposes of the Issuer, (ii) the weighted average maturity of
the Bonds does not exceed 120% of the average expected economic life of the Project, and
(iif) there are no amounts that have a sufficiently direct nexus to the Bonds or to the
governmental purpose of the Bonds to conclude that the amounts would have been used for
that governmental purpose if the proceeds of the Bonds were not used or to be used for that
governmental purpose.

ix.
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Other than the funds and accounts described above, there are no other
funds or accounts of the Issuer which (i) are reasonably expected to be
used to pay Debt Service on the Bonds or which are pledged as collateral
to secure repayment of Debt Service on the Bonds and (ii) for which
there is a reasonable assurance that amounts therein will be available to
pay Debt Service on the Bonds.

13




X. Accrued interest with respect to the Bonds in an amount less than
6 month's interest on the Bonds will be applied within one year from the
date hereof toward the payment of interest first due on the Bonds, as
detailed in the Schedules. Pending such disbursement, such monies will
be invested without restriction as to yield.

E. REBATE OF EXCESS ARBITRAGE
1.  Rebate Fund; Calculation of Rebate Amount,

(a)  Section 148(f) of the Code requires the payment to the United States of
the excess of the amount earned on the investment of Gross Proceeds in Nonpurpose
Investments over the amount that would have been earned on such investments had the
amount so invested been invested at a rate equal to the Bond Yield, together with any income
attributable to such excess. Except as provided below, and as previously set forth as excepted
in Section D hereof, the Sinking Fund, the Reserve Account therein, the Costs of Issuance
Fund and all other funds or accounts treated as containing Gross Proceeds are subject to this
requirement.

(b)  Pursuant to the Ordinance, the Issuer has created the Rebate Fund to be
held by the Depository Bank. On or before 45 days following each Computation Date, an
amount shall be deposited into the Rebate Fund by the Issuer so that the balance held in the
Rebate Fund shall equal the aggregate Rebate Amount due as of the Rebate Payment Date
following such Computation Date. Moneys so deposited shall be derived from the Issuer's
own funds.

(c)  Tomeet the rebate requirements of Section 148(f) of the Code, the Issuer
(or the Rebate Analyst described in Section E(3) hereof) agrees and covenants to take the
following actions:

(i) For each investment of (i) amounts held in the
Reserve Account, (1) Transferred Proceeds of the Bonds, and
(iii) any other moneys held by the Issuer which constitute Gross
Proceeds, the Issuer shall record the purchase date of such
investment, its purchase price, accrued interest due on its
purchase date, its face amount, its coupon rate, the frequency of
its interest payment, its disposition price, accrued interest due on
its disposition date and its disposition date.

(11) For each Instaliment Computation Date with respect
to Rebate Amounts specified in paragraph (iii) below, the Issuer
shall compute the Yield on the Bonds as required by the Code and
Regulations. If the Bonds are redeemed prior to their scheduled
maturity, the Issuer agrees to seek the advice of Bond Counsel or

CH470012.2
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other rebate expert to recompute the Yield on the Bonds as
required by the Regulations.

(i1i) For each Computation Date, the Issuer shall
determine the amount of earnings received on all Nonpurpose
Investments described in paragraph (i) above this section E(1)(c)
that are allocable to Gross Proceeds of the Bonds. In addition,
where Nonpurpose Investments are retained by the Bond
Commmission after retirement of the Bonds, any unrealized gains
or losses as of the date of retirement of the Bonds must be taken
into account in calculating the earnings on such Nonpurpose
Investments to the extent required by the Regulations.

(iv) Indetermining the Nonpurpose Investments that are
allocable to Gross Proceeds of the Bonds, the Issuer shall consider
the allocation rules set forth in the Regulations, including the rules
relating to the Universal Cap. In general, the Universal Cap
represents the maximum value of Nonpurpose Investments that
may be allocated to an issue of bonds and is determined by
reference to the Value of all the outstanding bonds of the issue.

(v) For each Computation Date, the Issuer shall
calculate for each Nonpurpose Investment described in paragraph
(iif) above, an amount equal to the earnings which would have
been received on such Nonpurpose Investment at an interest rate
equal to the Yield on the Bonds as described in paragraph (ii)
above. The method of calculation shall follow that set forth in the
Regulations.

(vi) In determining the amount of any rebate computed
pursuant to this section, all earnings on any Bona Fide Debt
Service Fund to the extent such earnings do not exceed $100,000
in any Bond Year shall not be taken into account.

(vii) For each Computation Date, the Issuer shall
calculate the Rebate Amount (computed from the Issue Date of the
Bonds to each such Computation Date) by any appropriate method
provided in the Code and Regulations that is applicable to the
Bonds, taking into account any computation credit allowed
thereunder. In determining the Rebate Amount, the Issuer shal
account for the amounts determined under paragraphs (iii), (iv),
and (v) above.
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(viii) If the Rebate Amount exceeds the amount on deposit
in the Rebate Account, the Issuer shall immediately pay that
amount, or cause that amount to be paid, into the Rebate Account,

2. Payment to United States. (a) Installment Computation Dates. Unless
the Bonds are redeemed prior to such time, the Issuer shall pay to the United States, not later
than sixty (60) days after each Installment Computation Date, an amount which, when added
to all previous rebate payments made with respect to the Bonds, is equal to not less than
ninety percent (90%) of the Rebate Amount (computed from the date of issuance of the Bonds
to each such Installment Computation Date).

(b)  Final Computation Date. The Issuer shall pay to the United States, not
later than sixty (60) days after the last outstanding Bonds are paid or redeemed, one hundred
percent (100%) of the Rebate Amount for the Final Computation Date (computed from the
date of issuance of the Bonds to the Final Computation Date).

(¢c)  Mailing of Rebate Payment. Each Payment of an installment shall be
mailed to the Internal Revenue Service Center, Philadelphia, Pennsylvania 19255. Each
payment shall be accompanied by (i) a copy of IRS Form 8038-T, and (ii) the CUSIP number
for the Bond with the latest maturity,

(d)  Excess Balance in Rebate Fund: Excess Rebate Payvments. If on the
Rebate Payment Date the balance on deposit in the Rebate Fund is in excess of the Rebate
Amount attributable to the Bonds, such excess may be withdrawn by the Issuer from the
Rebate Fund. The Issuer may direct that any overpayment of rebate may be recovered from
any rebate payment previously made to the United States under any procedure that may be
permitted by the Code or the Regulations.

(¢)  Recordkeeping. In connection with the rebate requirement, the Issuer
shall maintain (or cause to be maintained) the following records:

(i) The Issuer shall record all amounts paid to the
United States pursuant to Section E(2) hereof,

(it The Issuer shall retain records of the rebate
calculations until six years after the Final Computation Date.

(ii))  The Issuer shall keep and record the data described
in Section E(1)(c) hereof pertaining to the investment of the
proceeds of the Bonds until six years after the Final Computation
Date,

3. Rebate Apalyst. (a) A Rebate Analyst shall be appointed to perform the
rebate calculations, as required herein.
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(b) The Issuer may rely conclusively upon the opinions, calculations,
determinations, directions and advice of the Rebate Analyst. The charges and fees for such
Rebate Analyst shall be paid by the Issuer upon presentation of an invoice for services
rendered in connection therewith.

4, Failure to Pay Rebate Amounts. In the event the Issuer fails to pay at the
proper time and in the proper amounts, any Rebate Amount, it will pay the rebate amount
plus interest within 180 days after discovery of such failure as set forth in
Section 1.148-3(h)(3) of the Regulations. Notwithstanding the foregoing, in the event the
Issuer fails to pay at the proper time and in the proper amount any Rebate Payment or
correction amount, it hereby covenants and agrees to pay any penalty required by Internal
Revenue Service in lieu of a declaration of taxability on the Bonds.

5. Small Issuer Exception. The Bonds do not qualify for the Small Issuer
Exception to the payment of rebate created in Section 148(f){4} D) of the Code.

F. MISCELLANEOUS

1.  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 and
refunding of the Series 2001 A Bonds.

2. The Issuer shall file Form 8038-G in a timely fashion with the Internal
Revenue Service Center, Ogden, Utah. The Form 8038-G attached hereto as EXHIBIT B -
FORM 8038-G is, to the best of my knowledge, true and correct, and may be relied upon by
Bond Counsel.

3. None of the proceeds of the Bonds will be used (directly or indirectly) in
any trade or business carried on by, or will be used to make or finance loans to, any person
who is not a governmental unit,

4. The original proceeds of the Bonds will not exceed the amount necessary
for the purpose of the issue, except to the extent any such proceeds are required for rebate
to the United States.

5.  The Issuer shall use the proceeds of the Bonds solely to current refund
the Series 1986 A Bonds to their redemption date; to fund a Reserve Account for the Bonds;
to pay the costs of acquisition and construction of the Project; and to pay costs of issuance
thereof.

6.  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 treatment afforded by Section 103(a) of the
Code by reason of classification of the Bonds as "private activity bonds" within the meaning

CH470012.2
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of the Code. The Issuer will take all actions necessary to comply with the Code and the
Treasury Regulations promulgated or to be promulgated thereunder.

7. The Bonds are not, and will not be, in whole or part, directly or
indirectly, federally guaranteed within the meaning of Section 149(b) of the Code.

8.  The Issuer has not entered and will not enter into any transaction to
reduce the Yield on an investment of the Gross Proceeds of the Bonds so as to cause the
amount to be rebated to the United States Treasury to be less than it would have been had the
transaction been at arm’s length and the Yield on the Bonds not been relevant to either party
to the transaction, and that all investments of Gross Proceeds will be made on an arm's
length, Fair Market Value basis.

9, On each Valuation Date, the Issuer agrees to value the Universal Cap and
the Nonpurpose Investments aliocable to the Bonds thereunder in accordance with the
Regulations. Notwithstanding anything herem to the contrary, the failure to perform the
determination of Nonpurpose Investments allocable to the Bonds as of a Valuation Date shall
not be considered a violation of this provision if the application of the Universal Cap would
not result in a reduction or reallocation of Gross Proceeds of an issue.

10.  [RESERVED]

11.  Noportion of the proceeds of the Bonds will be used directly or indirectly
to replace funds of the Issuer or other related governmental agency that have been used
directly or indirectly to acquire securities or obligations which may reasonably be expected,
on the date hereof, to produce a yield materially higher than the Yield on the Bonds.

12.  In connection with the Bonds, there has not been created or established,
and the Issuer does not expect that there will be created or established, any sinking fund,
pledged fund or similar fund (other than as specifically identified in this Tax and Arbiirage
Certificate), including without limitation any arrangement under which money, securities, or
obligations are pledged directly or indirectly to secure the Bonds or any contract securing the
Bonds or any arrangement providing for compensating or minimum balances to be maintained
by the Issuer or related governmental agencies with any registered owner of the Bonds.

13, The Bonds are not and will not be part of a transaction or series of
transactions that (i) attempt to circumvent the provisions of Section 148 of the Code, or any
successor thereto, and the Regulations promulgated thereunder which enable the Issuer to
exploit the difference between tax-exempt and taxable interest rates to gain a material
financial advantage or (ii) increase the burden on the market for tax-exempt obligations in any
manner, including, without limitation, by selling obligations that would not otherwise be sold
or selling a larger amount of obligations, or issuing them sooner, or allowing them to remain
outstanding longer, than would otherwise be necessary.

CH470012.2
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14.  No other obligations are being issued by the Issuer or any related entity
at substantially the same time and sold pursuant to a common plan of financing and which will
be paid out of substantially the same source of funds {or which will have substantially the
same claim to be paid out of substantially the same source of funds) as the Bonds or which
will be paid directly or indirectly from proceeds of the sale of the Bonds.

15.  Gross Proceeds of the Bonds, other than gross proceeds that are aliocable
to:

(a) the payment of principal of, interest on, and
redemption premium for the Series 1986 A Bonds;

(b  the payment of the Costs of the Project;
(c)  the payment of the Costs of Issuance of the Bonds;

(d) the payment of administrative costs allocable to
repaying the Series 2001 A Bonds, or carrying and repaying the
Bonds, or the reasonable investments of Proceeds of the Bonds;

(e}  Transferred Proceeds allocable to expenditures for
governmental purpose of the Series 2001 A Bonds;

(f)  amounts deposited in the Sinking Fund (including
investment earnings thereon) to pay debt service on the Bonds;
and

(g)  qualified guarantee fees (within the meaning of the
Regulations) for the Bonds or the Series 2001 A Bonds;

will not exceed 1% of the Sale Proceeds from the Bonds.

16.  The issuance of the Bonds will not involve the use of a "device" or an
"abusive transaction” within the meaning of Section 149(d)4) of the Code and the
Regulations thereunder.

17.  The Issuer covenants to comply with all requirements of the Code that
must be satisfied subsequent to the issuance of the Bonds m order that the interest thereon be
and continue to be excludable from gross income for federal income tax purposes.

18.  The Issuer will rebate to the United States the amount, if any, required
by the Code and to take ail steps necessary to make such rebates. In the event the Issuer fails
to make such rebates as required, the Issuer shall pay any and all penalties and other amounts
from lawfully available sources, and obtain a waiver from the Internal Revenue Service, if
necessary, and take all other actions required of it in order to maintain the exclusion of
interest on the Bonds from gross income for federal income tax purposes. The Issuer does

CHA70012.2
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not qualify for the Small Issuer Exception to the payment of rebate created in Section
148(f)(4)(D) of the Code with respect to the Bonds.

19.  The Issuer has retained the right to amend the Ordinance authorizing the
issuance of the Bonds if such amendment is necessary to assure compliance with
Section 148(f) of the Code or as may otherwise be necessary to assure the exclusion of
interest on the Bonds from the gross income of the holders thereof.

20.  The Issuer shall comply with all yield restrictions on Bond proceeds as
set forth in the Code.

21.  The Issuer covenants and agrees to comply with the rebate requirements
of the Code if not exempted therefrom, and with all other requirements of the Code
necessary, proper or desirable to maintain the tax-exempt status of the Bonds and the interest
thereon. In addition, the Issuer covenants to comply with all Regulations from time to time
in effect and applicable to the Bonds as may be necessary in order to fully comply with
Section 148(f) of the Code, and covenants to take such actions, and refrain from taking such
actions, as may be necessary to fully comply with such Section 148(f) of the Code and such
Repulations, regardless of whether such actions may be contrary to any of the provisions of
the Ordinance.

22.  The Bonds are a fixed yield issue. No interest or other amount payable
on any of the Bonds (other than in the event of an unanticipated contingency) is determined
by reference to (or by reference to an index that reflects) market interest rates or stock or
commodity prices after the date of issue,

23.  Under section 1.148-2(b) of the Regulations, an officer of the Issuer must
certify the issuer's expectations as of the issue date. In accordance therewith, the undersigned
Chairman of the Issuer hereby in good faith certifies that the representations and covenants
set forth in this Certificate constitute the reasonable expectations of the Issuer as of the Issue
Date. Accordingly, the representations and covenants set forth herein are intended and may
be relied upon as the certification described in section 1.148-2(b} of the Regulations and are
being delivered as part of the record of proceedings in connection with the issuance of the
Bonds.

24, The Issuer does not reasonably expect to issue more than $10,000,000
of tax-exempt obligations (other than private activity bonds and bonds issued to currently
refund any obligation of the Issuer) during the calendar year 2001 and hereby and in the
Ordinance designates the Bonds as "qualified tax-exempt obligations” within the meaning of
Section 265(b}(3) of the Code.

25.  To the best of my knowledge, information and belief there are no other
facts, estimates and circumstances which would materially change the expectations herein
expressed.
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26.  Steptoe & Johnson PLLC is entitled to rely upon the representations,
expectations, covenants, certifications and statements contained herein in rendering its
opinions regarding the tax-exempt status of interest on the Bonds.

27.  Notwithstanding any other provision hereof, any provision of this Tax and
Arbitrage Certificate shall be amended at any time and such amendment shall be complied
with, upon receipt by the Issuer of an opinion of Bond Counsel that such amendment is
necessary or permissible under the then current Code and Regulations and is either necessary
to or will not adversely affect the excludability of interest on the Bonds from gross income
of the recipients thereof for federal income tax purposes.

28.  To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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. WITNESS my signature this 13th day of September, 2001.

TOWN OF ALDERSON

09/07/01
0483960.00001
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EXHIBIT A

UNDERWRITER'S CERTIFICATE

[Included in Transcript as Document No. 19]
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EXHIBIT B

IRS FORM 3038-G

[Included in Transcript as Document No. 33]
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$550,000

TOWN OF ALDERSON
(WEST VIRGINIA)

Sewer Refunding Revenue Bonds, Series 2001 A

REGISTRAR'S CERTIFICATE

Fifth Third Bank, Cincinnati, Ohio (the "Bank"”), as Registrar for the
above-captioned Bonds (the "Bonds"), hereby certifies as follows, all capitalized terms used
herein to have the same meanings set forth in the Ordinance of the Town of Alderson (the
"Issuer”} enacted August 31, 2001, as supplemented (collectively the "Ordinance"):

1. The Bank is a state banking corproation duly organized, validly existing,
and in good standing under the laws of the United States of America, may lawfully conduct
business in West Virginia, and is lawtully empowered, pursuant to such laws, to accept the
duties and obligations contemplated and as provided under the Ordinance and to serve in the
capacity of Registrar under the Ordinance.

2. The Bank has duly authorized, by all necessary action, the authentication
of the Bonds and the execution and delivery of this Certificate and the acceptance of all duties
of Registrar under the Ordinance, and any and all other documents and agreements as may
be required to be executed, delivered and received by the Bank in order to carry out, give
effect to, and consummate the transactions contemplated thereby.

3.  The person indicated in paragraph 4 below was at the time of the
authentication of the Bonds, and is now, a duly elected, qualified and acting incumbent in his
or her office; and, pursuant to authorization from the Board of Directors of the Bank, such
person, in his or her official capacity, was and is authorized to authenticate the Bonds for and
on behalf of the Bank.

4.  Appearing opposite the name and title of the person indicated below is
a true and correct specimen of his or her signature.

CH472840.1
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Name Title Signature
Fred Overbeck Assistant Vice President mg ngﬂ W, Q

5. There have been filed with the Bank all of the documents listed in
Section 3.12 of the Ordinance; the Bonds have been duly authenticated and delivered to the
Original Purchaser, and proceeds of the Bonds have been deposited as required by the
Ordinance,

0. Attached hereto as EXHIBIT A is a correct listing of the Bond numbers,
CUSIP numbers, maturity dates, principal amounts, interest rates and yields of the Bonds.
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WITNESS my signature on this 13th day of September, 2001.

FIFTH THIRD BANK

By: ;:*»{f § }ﬂ”f/ﬁ

Its: Authorzzed Officer

09/12/01
0483960.00001
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Bond
No.

AR-1
AR-2
AR-3
AR-4

AR-5

CH472840.1

EXHIBIT A - SERIES 2001 A BOND TERMS

014363 AA 3

014363 AB 1

014363 AC 9

014363 AD 7

014363 AE 5

TERM BONDS
Maturity Principal  Interest
Date Amount Rate
October 1, 2005 $ 50,000 5.00%
Qctober 1, 2011 $100,600 5.00%
October 1, 2016 $110,000 5.50%
October 1, 2021 $140,000 5.80%
October 1, 2025 $150,000 5.85%

Price

100%
100%
100%
100%

100%




$550,000

TOWN OF ALDERSON
(WEST VIRGINIA)

Sewer Refunding Revenue Bonds, Series 2001 A

UNDERWRITER'S CERTIFICATE

The undersigned Murray Sinclaire, Jr., President of Ross, Sinclaire &
Associates, Inc. (the "Underwriter"), for and on behalf of the Underwriter, as purchaser of the
above-captioned Bonds (the "Bonds"), hereby certifies that:

(a)  Atleast 10% of each maturity of the Bonds have been the subject of an
initial offering to the public (excluding bond houses, brokers or similar persons or organizations
acting in the capacity of underwriters or wholesalers), made pursuant to the Bond Purchase
Agreement dated September 10, 2001, by and between the Town of Alderson (the "Issuer”) and
the Underwriter, at initial offering prices no higher than, or yields no lower than, those shown
on the cover of the Official Statement dated September 10, 2001, relating to the Bonds (the
Bonds are dated as of the date hereof and, thus, no accrued interest will be paid by the Issuer).
We have made a bona fide public offering of all Bonds at the public offering price. At the time
we agreed to purchase the Bonds, based upon our assessment of the then prevailing market
conditions, we had no reason to believe any of the Bonds would be initially sold to the public
(excluding such bond houses, brokers or similar persons or organizations acting in the capacity
of underwriters or wholesalers) at prices greater than the prices or yields less than the yields,
shown on the cover of the Official Statement.

(b)  The level of funding of the Reserve Account established by the Ordinance
authorizing issuance of the Bonds is reasonable and necessary because such an amount is
required as a condition to marketing the Bonds at the interest rates and with the maturities
established for the Bonds. Such amount was determined to be necessary to reduce the
probability of a default on the Bonds due to a temporary decrease in Gross Revenues or increase
in operating expenses. The amount to be maintained in the Reserve Account ($44.445,00) is
equal to the maximum annual debt service on the Bonds and is less than 10% of the face amonnt
of the Bonds, and is less than 125% of the average annual debt service on the Bonds.

(¢)  The weighted average maturity of the Bonds is 15.086364 years.

(d)  The remaining weighted average maturity of the Series 1986 A Bonds is
16.626042 years.

(&)  The net interest cost on the Bonds is 5.9120187% and the yield on the
Bonds is 5.6465%.

(f)  This certificate may be relied upon by the Issuer with respect to
completion of its Tax and Non-Arbitrage Certificate and IRS Form 8038-G relating to the
Bonds, and by Steptoe & Johnson PLLC in rendering their tax opinion with respect to the
Bonds.

CH472841.2
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Dated this 13th day of September, 2001.

pa o lts: Presi nt

09/10/0%
483960.00001
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$550,000

TOWN OF ALDERSON
(WEST VIRGINIA)

Sewer Refunding Revenue Bonds, Series 2001 A
PREPAYMENT AGREEMENT

This AGREEMENT, made and entered into as of September 13, 2001, by
and between the TOWN OF ALDERSON (the "Issuer") and the WEST VIRGINIA
MUNICIPAL BOND COMMISSION (the "Commission").

WHEREAS, the Issuer presently owns and operates a public sewerage system
(the "System") and has heretofore financed the acquisition and construction of the System and
certain additions, extensions and improvements thereto by issuance of several series of bonds;

WHEREAS, the Issuer has received notice from the registered owner of its
Sewer Revenue Bonds, Series 1986 A, dated August 18, 1986, originally issued in the
aggregate principal amount of $490,364, of which $454,528 is presently outstanding (the
“Series 1986 A Bonds") that it may prepay such bonds on or before September 14, 2001;

WHEREAS, the Issuer has determined to issue its Sewer Refunding Revenue
Bonds, Series 2001 A (the "Series 2001 A Bonds"), pursuant to a bond ordinance enacted on
August 31, 2001, as supplemented by supplemental resolutions adopted August 31, 2001 and
September 10, 2001 (collectively, the "2001 Ordinance "), and contemporaneously therewith,
prepay and defease the Series 1986 A Bonds by depositing a portion of the proceeds of the
Series 2001 A Bonds with the Commission; and

WHEREAS, the cash amounts which will be delivered to the Commission
simultaneously with the delivery of the Series 2001 A Bonds, along with funds currently on
deposit with the Commission, are in such amounts as to insure the payment on
October 1, 2001 (the "Redemption Date"), of the entire principal amount of the Series
1986 A Bonds then outstanding, the redemption premium and all interest accrued thereon
(collectively, the "Redemption Price");

CH472845.1
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NOW, THEREFORE, in consideration of the mutual agreements contained
herein, and in order further to secure payment of the Series 1986 A Bonds, as heretofore
provided, the parties hereto mutually undertake, promise and agree for themselves, their
respective representatives, successors and assigns, as follows:

1. The deposit of moneys with the Commission shall constitute an
irrevocable deposit of such moneys in trust for, and such moneys shall be applied to, the
payment of the Redemption Price of the Series 1986 A Bonds on the Redemption Date.

2. Concurrently with the delivery of the Series 2001 A Bonds, the sum
of $53,782 on deposit in the Series 1986 A Bonds Reserve Account shall be transferred by
the Commission to the Series 1986 A Bonds Sinking Fund.

3. Concurrently with the delivery of the Series 2001 A Bonds, the Issuer
shall deposit proceeds of the Series 2001 A Bonds in the amount of $461,318 in the Series
1986 A Bonds Sinking Fund. This deposit, along with the transfer of the moneys described
in paragraph 2 above, and a portion of the existing balance in the Series 1986 A Bonds
Sinking Fund of $26,956.24 (for a total of $542,056.24) will be sufficient to pay the
Redemption Price of the Series 1986 A Bonds on the Redemption Date.

4, The Commission as Paying Agent for the Series 1986 A Bonds shall
apply the moneys in the Series 1986 A Bonds Sinking Fund to the payment in full on October
1, 2001, of the Redemption Price of the Series 1986 A Bonds.

5. The holders of the Series 1986 A Bonds shall have an express lien
on all moneys and assets in the Series 1986 A Bonds Sinking Fund until paid out, used and
applied in accordance with this Agreement.

6. This Agreement shall terminate on the date on which all the
Qutstanding Series 1986 A Bonds have been redeemed, paid in full and discharged. Upon
termination of this Agreement, any moneys remaining in the Series 1986 A Bonds Sinking
Fund at the Commission after payment of administrative fees shall be transferred to the
Issuer. .

7. This Agreement may be executed in several counterparts, all or any
of which shall be regarded for all purposes as one original and shall constitute and be but one
and the same instrument.

8. This Agreement is made in the State of West Virginia under the
Constitution and laws of such State and is to be so construed.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement

on the day and year first above written.

09/10701
00655000003
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TOWN OF ALDERSON

WEST VIRGINIA MUNICIPAL
BOND COMMISSION

Executive Director { \



X STEPTOE Bank One Center, Seventh Floor Writer's Contact Information
x & PO. Box 15883 (304) 353-8196 - Telephone
(340) 353-8181 - Fax
JOHNSO N Charleston, WV 25326-1588 Stumpic@steptoe-johnson.com

ATTORNEYS AT LAW (304) 353-8000 {304 353-8180 Fax
Clarksbury Charlescon M Maccineburg Wheeling Puckenburg www.steptoelaw.com

September 12, 2001

$550,000
Town of Alderson

Sewer Refunding Revenue Bonds, Series 2001 A
VIA FAX AND REGULAR MAIL

R. Witter Hallan, Executive Director

West Virginia Municipal Bond Commission
8 Capitol Street

Charleston, WV 25301

Dear Witter:

As bond counsel for The Town of Alderson (the "Issuer"), we wish to advise you that on
September 13, 2001 (the "Closing Date™), the Issuer will deliver the above-captioned bonds (the "Bonds") to
DTC, on behalf of Ross, Sinclaire & Associates, Inc. (the "Purchaser”). A portion of the proceeds of the Bonds
will be used to prepay and current refund the Issuer’s Sewer Revemuie Bonds, Series 1986 A, dated
August 18, 1986 (the "Series 1986 A Bonds"). On the Closing Date, the Issuer will be required to make certain
deposits pursuant to the Prepayment Agreement dated September 13, 2001, by and between the Issuer and the
West Virginia Municipal Bond Commission (the "Commission™),

The proceeds of the Bonds in the amount of $505,763.00 will be wired from the Purchaser to
the Commission on the Closing Date.

The prepayment for the Series 1986 A Bonds will be effected with $461,318.00 from the
proceeds of the Bonds, the transfer of $53,782.00 from the Series 1986 A Bonds Reserve Account, and the
existing balance in the Series 1986 A Bonds Sinking Fund of $26,956.24. All such moneys shall be deposited
or transferred, as applicable, in the Series 1986 A Bonds Sinking Fund held by the Commission and applied
to the payment of the entire principal of, the redemption premium and all interest accrued on the Series 1986
A Bonds on October 1, 2001. Bond proceeds in the amoust of $44,445 shall be deposited in the Series 2001
A Bonds Reserve Account. The Series 2001 A Bonds are dated September 13, 2001, thus, no accrued interest
will be deposited.

Upon redemption of the Seriés 1986 A Bonds on_October 1, 2001, any funds remaining in the
Serics 1986 A Bonds Sinking Fund and the Series 1986 A Bonds Reserve Account shall be returned to the
Issuer.
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R. Witter Hallan, Executive Director
Page 2

Thank you for your attention to this letter. If

you have any questions regarding
any of the issues set forth herein, or if I can be of any service

» Please do not hesitate to call,

My best regards.
Very truly yours,

ohn C. Stump
JCS/km
006550.00001




State of West Virginia

WATER DEVELOPMENT AUTHORITY

180 Association Drive, Charleston, WV 25311-1571
{304) 558-3612 - (304} 558-0299 (Fax)
Internet: www.wvwda.org - Email: contact@wvwda.org

TOWN OF ALDERSON
(WEST VIRGINIA)

Sewer Refunding Revenue Bonds, Series 2001 A

CERTIFICATE OF REDEMPTION DATE AND PRICE

The undersigned duly authorized representative of the West Virginia Water Development Authority (the
“Authority”), the registered owner of the entire outstanding aggregate principal amount of the Sewer Revenue Bonds,
Series 1986 A, dated August 18, 1986 (the “Series 1986 A Bonds”), of the Town of Alderson (the “Issuer’), hereby
certifies that the first permitted redemption date of the Series 1986 A Bonds is October 1, 2001, and the redemption
price due on such date is $542,056.24, as set forth in the Authority’s letter dated June 15, 2001, a copy of which is
attached hereto, and hereby also acknowledges that the Issuer will redeem all outstanding Series 1986 A Bonds on
October 1, 2001, without providing the Authority with any further notice of such redemption.

WITNESS my signature on this 13th day of September, 2001.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

%@W

Authorized Representatw
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TOWN OF ALDERSON

ORDINANCE

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
THE TOWN OF ALDERSON AND THE }INANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE TOWN OF NOT MORE THAN

- $600,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1986 A AND NOT MORE THAN
$200,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1986 B, PROVIDING FOR THE
RIGHTS AND REMEDIES i AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT ORDAINED BY THE COMMON COUNCIL OF THE TOWN OF
ALDERSON:

ARTICLE T

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.0l1. Authority for this Ordinance. This
Ordinance (together with any order, ordinance or Tesolution
supplemental hereto or amendatory hereof, the "Bond Legislation") is
enacted pursuant to the provisions of Chapter 16, Article 13 of the
West Virginia Code of 1931, as amended (the "Act"), and other
applicable provisions of law.

Section 1.02. Findings. It 1is hereby found, determined
and declared that:

A. The Town of Alderson (the "Issuer") is a municipal
corporation of the State of West Virginia in Greenbrier, Monroe and
Summers Counties of said State.

B. The TIssuer presently owns and operates a municipal
Ssewerage system and has undertaken the acquisition and construction
of certain additions, extensions and improvements therefor (the
"Project”) which constitute properties for the treatment and




collection of liquid or solid wastes, sewage or industrial wastes
(the existing system, together with the Project, and any additions
thereto or extensions thereof is herein called the "System™) at an
‘estimated cost of $3,550,562.68, 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 Sewerage System
Construction Notes, Series 1984, dated March 15, 1984 (the "Notes"),
in the aggregate principal amount of $2,600,000 pursuant to a bond
and notes ordinance enacted February 9, 1984, supplemented by
supplemental resolutions adopted March 8 and March 16, 1984
(collectively, the "Prior Ordinance"™), to finance costs of
construction and acquisition of the Project pending receipt of
certain grant moneys wnd 1ssuance of the within~described Bonds.
The Issuer has encountered construction difficulties with respect to
the Project and has not received certain EPA Grant Proceeds as
quickly and in the amounts anticipated, which requires that the
Issuer borrow the sum of not to exceed $800,000 to pay (i) certain
additional Costs of the Project, (ii) that portion of the principal
of the Notes not payable from Grant Receipts, investment earnings
and other sources, and (iil) costs of issuance of the Bonds.

D. In addition to che WNotes, there 1s an Outstanding
obligation of the Issuer which will rank prior to the Bonds (as
hereinafter defined) as to lien on and source of and security for
payment, being the 1Issuer's $228,000 Sewer Revenue Bond,
Series 1983, dated October 14, 1983 (the ™1983 Bond") 1issued
pursuant to an ordinance of the Issuer enacted September 22, 1983
(the "1983 Ordinance").

E. The estimated revenues to be derived in each year
after the enactment hereof from the operation of the System will be
sufficient to pay all the costs of the operation and maintenance of
sald System, the principal of and interest on the 1983 Bonds and the
Bonds and all Sinking Fund, Reserve Account and other payments
provided for herein, and in the 1983 Ordinance.

F. It is deemed necessary for the Issuer to issue its
Sewer Revenue Bonds in the total aggregate principal amount of not
more than $800,000 in two seriles, being the Series 1986 A Bonds in
the aggregate principal amount of not more than $600,000 and the
Series 1986 B Bonds in the aggregate principal amount of not more
than $200,000 (collectively, the "Bonds"), to pay, at the maturity
thereof, a portion of the Notes representing the Issuer's "local
share" of the Costs, additional Costs not otherwise provided for and
costs of issuance of the Bonds. Said costs shall be deemed to
include the cost of all property rights, easements and franchises
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deemed necessary or convenient therefor; interest upon the Notes and
the Bonds prior to and during construction or acquisition and for
6 months after completion of construction of the ‘Project;
engineering, and legal expenses; expenses for estimates of cost 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, discount, initial fees for the services of registrars, paying
agents, depositories or trustees or other costs in connection with
the sale of the Bonds and such other expenses as may be necesgsary or
incident to the financing herein authorized, the construction or
acquisition of the Project and the placing of same in operation, and
the performance of the things herein required or permitted, in
connection with any thereof; provided, that reimbursement to the
Issuer for any amounts expended by it for allowable costs prior to
the issuance of tne Bonds or the repayment of indebtedness incurred
by the Issuer for such purposes, shall be deemed Costs of the
Project, as hereinafter defined.

G. The period of wusefulness of the System after
completion of the Project is not less than 40 years.

H. The TIssuer has heretofore entered into a 1loan
agreement dated March 24, 1985, between the TIssuer and the
Authority, whereby the Authority had agreed, subject to the
conditions stated therein, to loan to the Issuer a sum not to exceed
$308,099. However, because of the need for local share funding in
excess of that approved in such loan agreement, the Issuer hereby
determines that it is in the best interests of the Issuer that its
Original Bonds (as hereinafter defined) be sold to the Authority (as
hereinafter defined) pursuant to the terms and provisions of a new
loan agreement and a supplemental loan agreement, both dated
August 13, 1986 (collectively, the "Loan Agreement") to be entered
into between the Issuer and the Authority, in form satisfactory to
the Issuer and the Authority. The Loan Agreement shall supercede
the previous loan agreement which shall be of no further force or
effect.

I. The Sanitary Board of the Issuer has presented a
petition to the Issuer for enactment of the Bond Legislation.

J. Upon deposit of proceeds of the Bonds as degcribed
herein, there will not be outstanding any obligations of the Issuer
which will rank prior to or on a parity with the Bonds as to lien
and source of and security for payment, except the 1983 Bonds. The
Series 1986 B Bonds shall be junior and subordinate to the
Series 1986 A Bonds, as set forth herein.




K. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the construction,
acquisition and operation of the Project and issuance of the Bonds,
or will have so complied prior to issuance of any thereof,
including, among other things, the obtaining of a Certificate of
Convenience and Necessity from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of
which have expired,

Section 1.03. Bond Legislation Constitutes Contract. In
consideration of the acceptance of the Bonds by those who shall be
the registered owners of the same from time to time, this Bond
Legislation shall be deemed to be and shall constitute a contract
between the Issuer and such Bondholders, and the covenants and
agreements herein set forth to be performed by the Issuer shall be
for the <4qual benefit, protection and security of the registered
owners of any and all of such Bonds, the Bonds of each series to be
of equal rank and without preference, priority or distinction
between any one Bond and any other Bonds of the same series by
reason of priority of i1ssuance 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 otherwiyz:

"Act" means Chapter 16, Article 13 of the West Virginia
Code of 1931, as amended and in effect on the date of adoption
hereof.

"Authority" means the West Virginia Water Development
Authority, which is expected to be the original purchaser of the
Original Bonds, or any other agency of the State of West Virginia
that succeeds to the functions of the Authority.

"Authorized Officer” means the Mayor of the Issuer or any
acting Mayor duly appointed by the Governing Body.

"Bond Construction Trust Fund" means the Bond Construction
Trust Fund established by Section 5.0l hereof.

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

"Bond Legislation," "Ordinance," "Bond Ordinance® or

"Local Act" means this Bond Ordinance and all orders, ordinances and
resolutions supplemental hereto or amendatory hereof.
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"Bond Registrar" means the bank or other entity to be
designated as such in the Supplemental Resolution and its successors
and assigns.

"Bonds" means the Original Bonds and any bonds on a parity
therewith authorized to be issued hereunder,

'"1983 Bonds" means the Issuer's Sewer Revenue Bonds;
Serles 1983, dated October 14, 1983, issued in the original
aggregate principal amount of $228,000.

"Commisgion" 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 Gates Engineering Company,
Beckley, West Virginia, or any engineer or firm of engineers that
shall at any time hereafter be retained by the Issuer as Consulting
Engineers for the System. :

"Costs" or '"Costs of the Project" means those costs
described in Section 1.02(F) hereof to be a part of the cost of
construction and acquisition of the Project.

"Depository Bank" means the bank designated as such in the
Supplemental Resolution, and its successors and assigns,

"EPA" means the United States Environmental Protection
Agency and any successor to the functlons of the EPA,

"EPA Grant" means the grant from the EPA pursuant to the
comnitment therefor.

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

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

"Governing Body" means the common council of the Issuer,
as may hereafter be constituted,

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

"Grant Receipts" means all moneys received by the Issuer

on account of any Grant after the date of issuance of the Notes;
provided that "EPA Grant Receipts" means only Grant Receipts on
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account of the EPA Grant, and "Other Grant Receipts" means only
Grant Receipts on account of any or all of the Other Grants.

"Grants" means, collectively, the EPA Grant and the Other
Grants, as hereinafter defined.

"Gross 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
reagonable provision for uncollectible accounts; provided, that
"Gross Revenues" does not include any gains from the sale or other
disposition of, or from any increase in the value of, capital assets
(including Qualified Investments, as hereinafter defined, purchased
pursuant to Article 8.01 hereof) or any Tap Fees, as hereinafter
defined, and for the furnishing by the Issuer of miscellaneous
service,.

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

"HUDP Grant" means the grant from the United States
Department of Housing and Urban Development pursuant to the grant
agreement therefor. -

"Indenture" or "Trust Indenture" means the Trust Indenture
between the Issuer and the Trustee dated as of March 15, 1984,
relating to the Notes and all supplements or amendments thereto.

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

"Issuer" or "City" means the Town of Alderson, in
Greenbrier, Monroe and Summers Counties, West Virginia, and, unless
the context clearly indicates otherwlse, includes the Governing Body
of the Issuer, the Sanitary Board and any other commission, board or
department established by the Issuer to operate and maintain the
Systen.

"Loan Agreement" shall mean, collectively, the loan
agreement and the supplemental loan agreement, both dated
August 13, 1986, to be entered into between the Authority and the
Issuer providing for the purchase of the Original Bonds from the
Issuer by the Authority, the forms of which shall be approved, and




the execution and delivery by the Issuer authorized by, this
Ordinance.

"Mayor" means the Mayor of the Issuer.

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

"Notes" means the $2,600,000 in aggregate principal amount
of Sewerage System Construction Notes, Series 1984,  heretofore
issued by the Issuer to pay Costs of Project pending receipt of the
Grant Recelpts and proceeds of the Bonds.

1983 Ordinance' means the ordinance of the Issuer enacted
September 22, 1983, pursuant to which the 1983 Bonds were issued.

"Operating Expenses" means the reasonable, proper and
necessary costs of repair, maintenance and operation of the System
and Includes, without Iimiting the generality of the foregoing,
administrative, engineering, legal, auditing and insurance exXpenses,
other than those capitalized as part of the Costs, fees and expenses
of the Authority, fiscal agents, 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 wunder 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.

"Original Bonds" or "Bonds originally authorized hereby"
or similar phrases mean, collectively, the not more than $600,000 in
aggregate principal amount of Series 1986 A Bonds and not more than
$200,000 in aggregate principal amount of Series 1986 B Bonds,
issued for the purpose of paying a portion of the principal of the
Notes, additional Costs of the Project and for such other purposes
permitted hereby and authorized by the Bond Legislation.

"Other Grants' means collectively, the HUD Grant, together
with any other grant hereafter received by the Issuer to aid 4in
financing any Costs.

"Outstanding,"” when used with reference to Bonds or
1983 Bonds and as of any particular date, describes all Bonds or
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1983 Bonds theretofore and thereupon being delivered except (i) any
Bond cancelled by the Bond Registrar, at or prior to said date;
(1i) any Bond or 1983 Bonds for the payment of which moneys, equal
to its principal amount, with interest to. the date of maturity,
shall be in trust hereunder or under the 1983 Ordinance and set
aside for such payment (whether wupon or prior to maturity);
(i1i) any Bond deemed to have been paid as provided in Article X
hereof or any 1983 Bond deemed to have been paid as provided in the
1983 Ordinance; and (iv) for purposes of consents or other action by
a specified percentage of Bondholders, any Bonds registered to the
Issuer.

"Parity Bonds" means additional Bonds issued under the
provisions and within the ‘limitations prescribed by Section 7.07
hereof.

"Paying Agent" means the bank or banks or other entity
designated as such for the Bonds in the Supplemental Resolution or
such entity or authority as may be designated by the Issuer.

"Program" means the Authority's loan program, under which
the Authority purchases the water development revenue bonds of local
governmental entities satisfying certain legal and other
requirements with the proceeds of water development revenue bonds of
the Authority.

"Project" means the acquisition and comstruction of the
additions, extensions and improvements for the Issuer's existing
public sewerage system including, but not limited to, mains,
pipelines, tanks and pumps and all necessary appurtenances.

"Qualified Investments" means and includes any of the
following:

(a) Government Obligations;

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

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

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

(e) Time accounts (including accounts
evidenced by time certificates of deposit, time
deposits or other similar banking arrangements)
which, to the extent not insured by the FDIC or
Federal Savings and Loan Insurance Corporation,
shall be secured by a pledge of Government
Obligations, provided, that said Covernment
Obligations pledged either must mature as nearly
as practicable coincident with the maturity of
sald time accounts or must be replaced or
increased so that the market value thereof 1is
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 (e) above:

(g) Repurchase agreements, fully secured
by investments of the types described 1in
paragraphs (a) through (e) above, with banks or
national banking assoclations which are members
of FDIC or with govermment 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 im the collateral
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therefor; must have (or 1its agent must have)
possession of such collateral; and such
collateral must be free of all claims by third
parties; and :

(h) The West Virginia 'consolidated fund"
managed by the West Virginia State Board of
Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended,
provided that investments by such fund on behalf
of the Issuer shall be restricted to Qualified
Investments described in paragraphs (a) through
(g), above.

"Recorder”" means the Recorder of the Issuer.

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

"Registrar™ means the Bond Registrar.

"Renewal and Replacement Fund” means the Renewal and
Replacement Fund established by Section 5.01 hereof.

"Revenue Fund" means the Revenue Fund established by
Section 5.0l hereof.

"Sanitary Board" means the Sanitary Board of the Issuer
heretofore established by an ordinance duly enacted by the Issuer
and any successor to the functions thereof.

"Series 1986 A Bonds" or "Series A Bonds" means the not
more than $600,000 in aggregate principal amount of Sewer Revenue
Bonds, Seriles 1986 A, of the Issuer.

"Series 1986 A Bonds Reserve Account™ means the
Series 1986 A Bonds Reserve Account established in the Series 1986 A
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1986 A Bonds Reserve Requirement" means the
maximum amount of principal and interest which will become due on
the Series 1986 A Bonds in any Fiscal Year.

"Series 1986 A Bonds Sinking Fund" means the Series 1986 A
Sinking Fund established by Section 5.02 hereof.
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"Series 1986 B Bonds” or "Series B Bonds" means the not
more than $200,000 in aggregate principal amount of Sewer Revenue
Bonds, Series 1986 B, of the Issuer.

"Series 1986 B Bonds Reserve Account” means the
Series 1986 B Bonds Reserve Account established in the Series 1986 B
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1986 B Bonds Reserve Requirement” means the
maximum amount of principal which will become due on the
Series 1986 B Bonds in any Fiscal Year.

"Series 1986 B Bonds Sinking Fund" means the Series 1986 B
Bonds Sinking Fund established by Section 5.02 hereof.

"State" means the State of West Virginia.

"Supplemental Resolution" means any ordinance, resolution
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 Original Bonds;
provided, that any matter intended by this Ordinance to be included
in the Supplemental Resolution with respect to the Original Bonds
and not 8o included may be included in another Supplemental
Resolution.

"Surplus Revenues" means the Net Revenues not required by
the Bond Legislation to bé set aside and held for the payment of or
security for the Bonds or the 1983 Bonds, including the Renewal and
Replacement Fund, the Reserve Accounts and the Reserve Fund and
Depreciation Reserve established pursuant to the 1983 Ordinance.

"System" means the complete properties of the Issuer for
the collection and transportion of liquid or solid wastes, sewage or
industrial wastes, in its entirety or any integral part thereof, and
shall include the existing facilities, the Project and any further
additions, betterments and improvements thereto hereafter
constructed or acquired for said system from any sources whatsoever.

"Tap Fees" means the fees, 1if any, pald by prospective
customers of the System in order to connect thereto.

"Trustee” means Raleigh County National Bank, the trustee
named in the Indenture.

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

AUTHORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Sectien 2,0l. Authorization of Construction and
Acquisition of the Project. There 1s hereby ratified the
construction and acquisition of the Project, at an estimated cost or
$3,550,562, 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 Bonds hereby
authorized shall be applied as provided in Article VI hereof.
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ARTICLE III

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

Section 3.01. Authorization of Bonds. For the purpose of
paying a portion of the Notes at their maturity, Paying Costs of the
Project not otherwise provided for and Paying certain costs of
issuance and related costs, there shall be issued negotiable
Original Bonds of the Issuer, In an aggregate principal amount of
not more than $800,000. Sald Bonds shall be issued in two series,
to be designated respectively, "Sewer Revenue Bonds, Series 1986 A,"
in the aggregate principal amount of not more than $600,000, and
"Sewer Revenue Bonds, Series 1986 B,” in the apgregate principal
amount of not more than $200,000, the exact amouni ot each Series to
be set forth in the Supplemental Resolution, and shall have such
terms as set forth hereinafter and in the Supplemental Resolution.
Proceeds of the Bonds remaining after capitalization of interest, 1if
any, and payment of the costs of issuance thereof and related costs
shall, to the extent necessary to defease the Notes, be deposited in
the Notes Debt Service Fund established by Section 4.0l of the
Indenture, and thereafter,. shall be deposited d1n the Bond
Construction Trust Fund established by Section 5.0l hereof.

Section 3.02. Terms of Bonds. The Bonds shall bear
interest at such rate or rates, not exceeding 127 per annum, or such
other rate as shall then be the legal maximum, payable semiannually
on such dates; shall mature on such dates and in such amounts; and
shall be redeemable, in whole or in part, all as the Issuer shall
prescribe in a Supplemental Resolution. The Bonds shall be payable
as to principal at the office of the Commission, through a Paying
Agent or Paying Agents, if any, selected by the original purchaser
or purchasers thereof, in any coin or currency which, on the dates
of payment of principal is legal tender for the payment of public or
private debts under the laws of the United States of America.
Interest on the Bonds shall be paid by check or draft of the Paying
Agent mailed to the registered owner thereof at the address as it
appears on the books of the Bond Registrar, or by such other method
as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution,
the Original Bonds shall be issued in the form of a single bond for
each series, fully registered to the Authority representing the
aggregate principal amount of each series, and shall mature 1in
principal installments, all as provided in the Supplemental
Resolution. The Bonds of each serles shall be exchangeable at the
option and expense of the Holder for other fully registered Bonds of
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the same series in aggregate principal amount equal to the amount of
said Bonds then Outstanding and being exchanged, with principal
installments or maturities, as applicable, corresponding- to the
dates of payment of principal installments of said Bonds; provided,
that the Authority shall not be obligated to Pay any expenses of
such exchange.

Subsequent series of Bonds, if any, may be issued in fully
registered form, in the denomination of $5,000 or any dintegral
multiple thereof, all as determined by a Supplemental Resolution.
The registered Bonds shall be dated as of the date specified in a
Supplemental Resolution and shall bear interest from such date.

Section 3.03. Execution of Bonds. The Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the
Issuer shall be affixed thereto or imprintea tnereon and attested by
the Recorder. In case any one or more of the officers who shall
have signed or sealed any of the Bonds shall cease to be such
officer of the Issuer before the Bonds so signed and sealed have
been actually sold and delivered, such Bonds may nevertheless be
sold and delivered as herein provided and may be 1issued 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 Issuer
by such person as at the actual time of the execution of such Bonds
shall hold the proper office in the Issuer, althengh 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 Registratiom. No 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 forms set forth in Section 3.09 shall have been
manually executed by the Bond Registrar. Any - such executed
Certificate of Authentication and Registrationm upon any such Bond
shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Tiegislation. The
Certificate of Authentication and Registration omn any 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 Fforth
below, the Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each successive Holder, in
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accepting any of said Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each.successive Holder shall
further be conclusively deemed to have agreed that said Bonds shall
be incontestable in the hands of a bona fide holder for value.

So long as any of the Bonds remain outstanding, the
Issuer, through the Bond Registrar, shall keep and maintain books
for the registration and transfer of the Bonds.

The registered Bonds shall be transferable only upon the
books of the Bond Registrar, by the registered owner thereof in
person or by his attorney duly authorized in writing, upon surrender
thereto together with a written instrument of tramsfer satisfactory
to the Bond Registrar duly execut:i Uy the registered owner or his
duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or
transferring the registered Bonds are exercised, Bonds shall be
delivered in accordance with the ©provisions of this Bond
Legislation. All Bonds surrendered 1in any such exchanges or
transfers shall forthwith be cancelled by the Bond Registrar. For
every such exchange or transfer of Bonds, the Bond Registrar may
make a charge sufficient to reimburse it Jor 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 Bonds during the 15 days
preceding an interest payment date on the Bonds or, in the case of
any proposed redemption of Bonds, next preceding the date of the
selection of Bonds to be redeemed. :

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost,
In any case any Bond shall become mutilated or be destroyed, stolen
or lost, the Issuer may, in its discretion, issue, and the Registrar
shall, if so advised by the Issuer, authenticate and deliver, a new
Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such
mutilated Bond, upon surrender and cancellation of such mutilated
Bond, or in lieu of and substitution for the Bond destroyed, stolen
or lost, and upon the Holder's furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as
the Issuer may prescribe and paying such expenses as the Issuer and
the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the
Issuer. If any such Bond shall have matured or be about to mature,
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instead of issuing a substitute Bond, the Issuer may pay the same,
upon being indemnified as aforesaid, and if such Bond be lost,
stolen or destroyed, without surrender thereof. '

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

Section 3.08. Bonds Secured by Pledge of Net Revenues;
Series 1386 B Bonds to be Junior and Subordinate to Series 1986 A
Bonds. The payment of tle debt service of all the Series 1986 A
Bonds shall be secured forthwith equally and ratably with each other
by a lien on the Net Revenues derived from the System, but junior
and subordinate to the lien on the Net Revenues securing the
1983 Bond. The payment of the debt service of all the Series 1986 B
Bonds shall also be secured forthwith equally and ratably with each
other by a lien on the Net Revenues derived from the System, but
junior and subordinate to the lien on such Net Revenues in favor of
the Holders of the 1983 Bond and the Series 1986 A Bonds. After
making all payments required under the 1983 Ordinance, such
remaining Net Revenues in an amount sufficient to pay the principal
of and interest on and other payments for the Bonds and to make the
payments into the respective Sinking Funds and the Reserve Accounts
therein hereinafter established, are hereby irrevocably pledged to
the payment of the principal of and interest on the Bonds as the
same become due.

Section 3.09. Form of Original Bonds. The text of the
Series 1986 A Bonds and the Series 1986 B Bonds, respectively, 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 1986 A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF ALDERSON
SEWER REVENUE BOND, SERIES 1986 A

No. AR~ $

ENOW ALL MEN BY THESE PRESENTS: That the TOWN OF
ALDERSON, a municipal corporation of the State of West Virginia in
Greenbrier, Monroe and Summers Counties of said State, (the
"Issuer™), for value received, hereby promises to pay, solely from
the special funds provided therefor, as herelnafter set forth, to
West Virginia Water Development Authority (the "Authority™) or
registered assigns the sum of
(% _ ), in installments on October 1 of each year as set
forth on the "Schedule of Annual Debt Service" attached as Exhibit A
hereto and incorporated herein by reference with interest on each
installment at the rate per annum set forth on said Exhibit A.

The interest rar~ oa each installment shall run from the
original date of delivery of this Bond to the Authority and payment
therefor, and untll payment of such installment, and such interest
shall be payable on April 1 and October 1 in each year, beginning
April 1, 19 . Principal installments of this Bond are payable in
any coin or currency which, on the respective dates of payment of
such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at the
office of the West Virginia Municipal Bond Commission, Charlestom,
West Virginia (the "Paying Agent"). The interest on this Bond is
payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of
Kanawha Valley Bank, N.A.. Charleston, West Virginia, as registrar
(the "Registrar") on the 15th day of the month preceding an interest
payment date, or by such other method as shall be mutually agreeable
so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and wupon the terms and conditions
prescribed by, and otherwise in compliance with the Loan Agreement
between the Issuer and the Authority, dated » 1986,

This Bond is issued (1) to refund and pay a portion of the
Sewerage System Construction Notes, Series 1984, of the Issuer (the
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"Notes") issued to finance part of the costs of acquisition and
construction of certain additional sewage collection and
transportation facilities (the "Project") for the existing sewerage
system of the Issuer (the existing system, together with the Project
and any further additions theretoc or extensions thereof herein
called the "System") pending issuance of this Bond and receipt of
certain grant proceeds; (1i1) to pay additionmal costs of acquisition
and construction of the Project; and (iii) to pay certain costs of
issuance hereof and related costs. This Bond is issued under the
authority of and 1in full compliance with the Comstitution and
statutes of the State of West Virginia, including particularly
Chapter 16, Article 13 of the West Virginia Code of 1931, as amended
(the "Act"™), and an Ordinance and Supplemental Resolution, which
were duly enacted and adopted, respectively, by the Issuer on
July 31, 1986 and August 14, 1986 (collectively called the "Bond
Legislation”), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the 1issuance of
additional bonds under certain conditions, and such bonds would be
entitled to be pald 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 1ssued contemporaneously with the Sewer
Revenue Bonds, Series 1986 B, of the Issuer (the "Series 1986 B
Bonds") issued in the aggregate principal amount of
$90,762, which Series 1986 B Bonds are junior and subordinate with
regspect to lien and sources of and security for payment to the Bonds
of this series (the "Bonds").

This Boad is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) which pledge
is junior and subordinate in all respects to the pledge of Net
Revenues securing the Issuer's Sewer Revenue Bonds, Serles 19813,
dated October 14, 1983, issued in the original prineipal amount of
$228,000 (the "1983 Bond"™) to be derived from the operation of the
System, moneys in the Reserve Account created under the Bond
Legislation for the Bonds (the "Series 1986 A Bonds Reserve
Account"), and unexpended proceeds of the Bonds. Such Net Revenues
shall be sufficlent to pay the principal of and interest on all
bonds which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This Bond
does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or
limitations, mnor shall the Issuer be obligated to pay the same or
the interest hereon except from said special fund provided from the
Net Revenues, the moneys in the Series 1986 A Bonds Reserve Account
and unexpended Bond proceeds. 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
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services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses
of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 1152 of the amount required to
pay the maximum amount due in any fiscal year of principal of and
interest on the 1983 Bonds, the Bonds, the Series 1986 B Bonds and
all other obligations secured by or payable from such revenues prior
to or on a parity with the Bonds or the Series 1986 B Bonds,
provided however, that so long as there exists in the Series 1986 A
Bonds Reserve Account an amount ‘at least equal to the maximum amount
of principal and interest which will come due on the Bonds in any
fiscal year, and in the reserve account established for the
Series 1986 B Bonds or any other obligations outstanding prior to or
on a parity with the Bonds or Series 1986 B Bonds, an amount at
least equal to the requirement therefor, such percentage may be
recucea to 110Z. The Issuer has entered into certain further
covenants with the registered owners of the Bonds for the terms of
which reference i1s made to the Bond Legislation. Remedies provided
the registered owners of the Bonds are exclusively as provided in
the Bond Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the hooks of the Registrar by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond
together with a written instrument of transfer satisfactory to the
Bond Registrar duly executed by the registered owner or its attorney
duly authorized in writing.

Subject to such registration requirements, this Bond,
under the provision of the Act is, and has all the qualities and
incidents of, a negotiable instrument under the Uniform Commercial
Code of the State of West Virginia. _ :

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Notes and Costs of the Project described in the Bond
Legislation, and there shall be and hereby is created and granted a
lien upon such moneys, until so applied, in favor of the registered
owner of this Bond.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO THE SERIES 1983
BOND DESCRIBED HEREIN,
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IT IS5 HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this PBond have
existed, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond,
together with all other obligations of the Issuer, does not exceed
any limit prescribed by the Constitution or statutes of the State of
West Virginia and that a sufficient amount of the revenues of the
System has been pledged to and will be set aside into said special
fund by the Issuer for the prompt payment of the principal of and
interest on this Bond.

All provisions of the Bond Legislation, resolutions and
statutes under which this Bond 1s issued shall be deemed to be a
part of the contract evidenced by this Bond to the same extent ag {if
written fully herein.

IN WITNESS WHEREOF, the TOWN OF ALDERSON has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunta
affixed hereon and attested by its Recorder, and has caused this

Bond to be dated » 1986.
[SE4AL]

Mayor
ATTEST:
Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND.REGISTRATION

This Bond is one of the Series 1986 A Bonds described in
the within-mentioned Bond Legislation and has been duly registered
in the name of the registered owner set forth above.

Date:

KANAWHA VALLEY BANK, N.A.,
as Registrar

By
Its Autheorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of Assignment]

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

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

Dated: R .

In the presence of:
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[Form of Series 1986 B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF ALDERSON
SEWER REVENUE BOND, SERIES 1986 B

No. BR~ $

EKNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
ALDERSON, a municipal corporation of the State of West Virginia in
Greenbrier, Monroe and Summers Counties of said State, (the
"Issuer"), for value received, hereby promises to pay. solely from
the special funds provided therefor, as hereinafter set forth, to
West Virginia Water Development Authority (the "Authority™) or
reglstered assigns the sum of
(% ), in annual installments on October 1| of each year
as set forth on the "Schedule of Annual Debt Service" attached as
Exhibit A hereto and incorporated herein by reference, without
interest. '

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

This Bond may be redeemed prior to its stated date of
maturity in whole or in part at any time, but only with the express
written consent of the Authority and upon the terms and conditions
prescribed by and otherwise in compliance with the Supplemental Loan
Agreement between the Issuer and the Authority, dated
August 13, 198e6.

This Bond is 1ssued to finance part of the costs of
acquisition and construction of certain new sewage collection and
transportation facilities (the "Project") for the existing sewerage
system of the Issuer (the existing system, together with the Project
and any further additions thereto or extensions thereof herein
called the "System'") and to pay certain costs of issuance hereof and
related costs. This Bond 1s issued under the authority of and in
full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13 of the
West Virginia Code of 1931, as amended (the "Act"), and an Ordinance
and Supplemental Resolution, which were duly enacted and adopted,

24,




respectively, by the Issuer on July 31, 1986 and August 14, 1986
(collectively called the "Bond Legislation"), and is subject to all
the terms and conditions thereof. The Bond Legislation provides for
the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for
the Bonds under the Bond Legislatiom.

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paid
from said Net Revenues all payments then due and owing on account of
the Issuer's Sewer Revenue Bond, Series 1983, dated October 14,
1983, 1issued in the original principal amount of $228,000 (the
"Series 1983 Bond") and the Series 1986 A Bonds herein described,
moneys in the Reserve Account created under the Bond Legislation fo.
the Bonds of this Series (the "Series 1986 B Bonds Reserve
Account"), and unexpended proceeds of the Bonds of this Series (the
"Bonds™). Such Net Revenues shall be sufficient to pay the
principal of and interest om all bonds which may be issued pursuant
to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional
or statutory provisicns or limitations, mnor shall the Issuer be
obligated to pay the same, except from sald special fund provided
from the Net Revenues, the moneys in the Series 1986 B Bonds Reserve
Account and unexpended Bond proceeds, Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each fiscal year equal to at least
1152 of the amount required to pay the maximum amount due in any
fiscal year of principal of and interest on the Bonds, the
1986 Series A Bonds, the Series 1983 Bond, and all other obligations
secured by or payable from such revenues prior to or on a parity
with the 1986 Series A Bonds or the Bonds, provided however, that so
long as there exists in the Series 1986 B Bonds Reserve Account and
the reserve account established for the Series A Bonds, amounts at
least equal to the maximum amount of principal and interest which
will become due on the Bonds and the 1986 Series B Bonds in any
fiscal year and any reserve account for any such prior or parity
obligations i1s funded at least at the requirement therefor, such
percentage may be reduced to 110Z. The Issuer has entered into
certain further covenants with the registered owners of the Bonds
for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively
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as provided in the Bond Legislation, to which reference is here made
for a detailed description thereof.

This Bond 1s transferable, as .provided in the Bond
Legislation, only upon the books of Kanawha Valley Bank, N.A.,
Charleston, West Virginla, as registrar (the "Registrar"), by the
registered owner, or by its attormey duly authorized in writing,
upon the surrender of this Bond together with a written instrument
of transfer satisfactory to the Bond Registrar duly executed by the
registered owner or its attorney duly authorized in writing.

Subject to the registration requirements as set forth
herein, this Bond, under the provision of the Act is, and has all
the qualities and incidents of, a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Notes and the Costs of the Project described in the Bond
Legislation, and there shall be and hereby is created and granted a
lien upon such moneys, until so applied, in favor of the registered
owners of the Bonds, which lien is subordinate to the lien in favor
of the regilstered owners of the Series 1986 A Bonds.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO THE QUTSTANDING
SEWER REVENUE BONDS, SERIES 1986 A, OF THE ISSUER (THE "SERIES
1986 A BONDS"), ISSUED CONCURRENTLY HEREWITH AND DESCRIBED IN THE
BOND LEGISLATION AND THE SERIES 1983 BOND DESCRIBED HEREIN.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bona,
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 sufficlent amount of the revenues of the
System has been pledged to and will be set aside into said special
fund by the Issuer for the prompt payment of the principal of 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 WHEREQOF, the TOWN OF ALDERSON has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunto
affixed hereon and attested by its Recorder, and has caused this

Bond to be dated , 1986.
[SEAL]

Mayor
ATTEST:
Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1986 B Bonds described in
the within-mentioned Bond Legislation and has been duly registered
in the name of the registered owner set forth above.

Date:

KANAWHA VALLEY BANK, N.A.,
as Registrar

By
Its Authorized Qfficer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of Assignment]

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

the within Bond and does hereby irrevocably constitute and appoint
s 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 3.10. Sale of Original Bonds; Execution of Loan
Agreement with Authority. The Original Bonds shall be sold to the
Authority, pursuant to the terms and conditions of the' Loan
Agreement. If not so authorized by previous resolution, the Mayor
is specifically authorized and directed to execute the Loan
Agreement in the forms attached hereto as "Exhibit A" and made a
part hereof, and the Recorder is directed to affix the seal of the
Issuer, attest the same and deliver the Loan Agreement to the
Authority.
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ARTICLE IV

[RESERVED]
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ARTICLE ¥
SYSTEM REVENUES AND APPLICATION THEREOF
Section 5.0l. Establishment of Funds and Accounts with

Depository Bank, The following specIEi funds or accounts are
created with and shall be held by, the Depository Bank:

(1) Revenue Fund;

(2) Renewal and Replacement Fund; and

(3) Bond Construction Trust Fund.

Section 5.02. Istaplishment of Funds and Accounts with

Commission. The following special funds or accounts are hereby
established with the Commission:

(1) Seriles 1986 A Bonds Sinking Fund;

Within the Series 1986 A Bonds Sinking
Fund, the Series 1986 A Bonds Reserve Account.

(2) Seriles 1986 B Bonds Sinking Fund;

Within the Series 1986 B Bonds Sinking Fund
the Series 1986 B Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The
entire Gross Revenues derived from the operation of the System shall
be deposited upon receipt in the Revenue Fund. The Revenue Fund
shall constitute a trust fund for the purposes provided in this Bond
Legislation and 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 herein provided.

(1) The Issuer shall first, each month, pay from the
Revenue Fund the current Operating Expenses of the System.

(2) The Issuer shall next, each month, from the
moneys remaining 1in the Revenue Fund, make - the
disbursements required to be made in connection with the
1983 Bond, pursuant to Section 3.02B of the
1983 Ordinance.

(3) Thereafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month, commencing 7 months prior to the first date of
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payment of interest on the Series 1986 A Bonds for which
interest has not been capitalized, apportion and set apart
out of the Revenue Fund and remit to the Commission, -for
deposit In the Series 1986 A Bonds Sinking Fund, a sum
equal to 1/6th of the amount of interest which will become
due on said Series 1986 A Bonds on the next ensuing
semiannual interest payment date, less any earnings
transferred from the Series A Reserve Account and any
earnings on sums previously deposited in the Series 1986 A
Bonds Sinking Fund for the purpose of making interest
payments on the Series 1986 A Bonds; provided, that, in
the event the period to elapse between the date of such
initial deposit in the Series 1986 A Bonds Sinking Fund
and the next semiannual interest payment date is less than
7 months, then such monthly payments shall be increased
proportionateiy to provide, one month prior to the next
semiannual interest payment date, the required amount of
Interest coming due on such date,

(4) The Issuer shall also, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal on the Series 1986 A Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1986 A Bonds Sinking
Fund, a sum equal tu 1/12th of the amount of principal
which will mature and become due on said Series 1986 A
Bonds on the next ensuing principal payment date, less any
earnings transferred from the Series A Reserve Account and
any earnings on sums previously deposited in the
Series 1986 A Bonds Sinking Fund for the purpose of making
principal payments on the Series 1986 A Bonds: provided
that, in the event the period to elapse between the date
of such initial deposit in the Series 1986 A Bonds Sinking
Fund and the next annual principal payment date is less
than 13 months then such monthly payments shall be
increased proportionately to provide, one month prior to
the next annual oprincipal payment date, the required
amount of principal coming due on such date.

(5) The Issuer shall also, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal of the Series 1986 A Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1986 A Bonds Reserve
Account, an amount equal to 1/120 of the Series 1986 A
Bonds Reserve Requirement; provided, that no further
payments shall be made into the Series 1986 A Bonds
Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit
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therein, an amount equal to the Series 1986 A Bonds
Reserve Requirement.

(6) From the moneys remaining in the Revenue Fund,
the Issuer shall next, on the first day of each month,
commencing with the month succeeding the first full
calendar month after commencement of operation of the
System, transfer to the Renewal and Replacement Fund a sum
equal to 2 1/2%7 of the Gross Revenues each month,
exclusive of any payments credited to the Series 1986 A
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 Repiacement Fund for replacements, emergency repairs,
improvements or extensions to the System; provided, that
any deficiency in the Series 1986 A Bonds 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 deficieney, funded such account
to the maximum extent required by Subsection 5.03(A) (4)]
shall be promptly eliminated with moneys from the Renewal
and Replacement Fund.

(7) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal on the Series 1986 B Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1986 B Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal
which will mature and become due on sald Series 1986 B
Bonds on the next ensuing principal payment date, less any
earnings transferred from the Serles B Reserve Account and
any earnings on sums previously deposited in the
Series 1986 B Bonds Sinking Fund for the purpose of making
principal payments on the Series 1986 B Bonds.

(8) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal of the Series 1986 B Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1986 B Bonds Reserve
Account, an amount equal to 1/120 of the Series 1986 B
Bonds Reserve Requirement; provided, that no further
payments shall be made into the Series 1986 B Bonds
Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit
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therein, an amount equal to the Serles 198 B Bonds
Reserve Requirement.

Moneys in the Series 1986 A Bonds Sinking Fund and
the Series 1986 B Bonds Sinking Fund shall be used only
for the purposes of paying principal of and interest, if
any, on the respective series of Bonds as the same shall
become due. Moneys in the Series 1986 A Bonds Reserve
Account and the Series 1986 B Bonds Reserve Account shall
be used only for the purpose of paying principal of and
interest, 1f any, on the respective series of Bonds, as
the same shall come due, when other moneys in the
attendant Sinking Fund are insufficient therefor, and for
no other purpose.

All Investment earnings On  moneys in the
Series 1986 A Bonds Reserve Account and the Series 1986 B
Bonds Reserve Account shall be transferred, not less than
once each year, to the respective Sinking Fund and applied
in full, first to the mnext ensuing interest payments, 1if
any, due on the respective Series of Bonds, and second to
the next ensuing principal payments.

Any withdrawals from the Series 1986 A Bonds Reserve
Accout which result in a reduction in the balance of the
Series 1986 A Bonds Reserve Account to below the
Series 1986 A Bonds Reserve Requirement shall be
subsequently restored from the first Net Revenues
available after all required payments to the Series 1986 A
Bonds Sinking Fund for payment of debt service on the
Bonds have been made in full.

Any withdrawals from the Serles 1986 B Bonds Reserve
Account which result in a reduction 1in the balance of the
Series 1986 B Bonds Reserve Account to below the
Series 1986 B Bonds Reserve Requirement shall be
subseduently restored from the first Net Revenues
avallable after all required payments to the Series 1986 A
and Series 1986 B Bonds Sinking Funds and the Renewal and
Replacement Fund have been made in full.

As and when additional Bonds ranking on a parity with
the Original Bonds are issued, provision shall be made for
additional payments into the respective Sinking Funds
sufficient to pay the interest on such additional parity
Bonds and accomplish retirement thereof at maturity and to
accumulate a balance in the respective Reserve Accounts in
an amount equal to the maximum provided and required to be
pald into the respective Sinking Funds 1in any Fiscal Year
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for account of all the Original Bonds of such series,
including such additiomal Original Bonds which by their
terms are payable from such Sinking Fund.

The Issuer shall not be required to make any further
payments into the several Sinking Funds or into the
Reserve Accounts therein when the aggregate amount of
funds in all such Sinking Funds and sald Reserve Accounts
are at least equal to the aggregate principal amount of
and interest due to maturity on the respective Bonds then
Outstanding.

The Commission 1s hereby designated as the fiscal
agent for the administration of the Sinking Funds created
hereunder, and all amounts required for said Sinking Funds
shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein.

The payments into the Sinking Funds shall be made on
the first day of each month, except that when the first
day of any month shall be a Sunday or legal holiday then
such payments shall be made on the next succeeding
business day, and all such payments shall be remitted to
the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the
provisions of this Bond Legislation.

Moneys in the Reserve Accounts shall be invested and
reinvested by the Commission din accordance with
Section 8.0l hereof. :

The Sinking Funds, i1ncluding the Reserve Accounts
therein, shall be used solely and only for, and are hereby
pledged for, the purpose of servicing the respective Bonds
and any additional Bonds ranking on a parity therewith
that may be issued and Gutstanding under the conditions
and restrictions hereinafter set forth.

B. Whenever all of the required and provided transfers
and payments from the Revenue Fund into the several special funds,
as hereinbefore provided, are current and there remains in said
Revenue Fund a balance in excess of the estimated amounts required
to be so transferred and paid into the Sinking Funds, including the
Reserve Accounts therein, and the Renewal and Replacement Fund
during the following month or such other period as required by law,
such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.
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c. The Issuer shall remit from the Revenue Fund to the
Commission, the Paying Agent or the Depository Bank, on such dates
as the Commission, the Paying Agent or the Depository Bamk, as the
case may be, shall require, such additional sums as shall be
necessary to pay the Depository Bank's charges and the Paying Agent
fees then due.

D. The moneys in excess of the sum insured by the
maximum amounts insured by FDIC in the Revenue Fund and the Renewal
and Replacement Fund shall at all times be secured, to the full
extent thereof 1n excess of such insured sum, by Qualified
Investments as shall be eligible as security for deposits of state
and municipal funds under the laws of the State.

E. If on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds and
accounts as hereinabove provided, the deficiency shall be made up in
the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the
subsequent payment dates.

F. All remittances made by the Issuer to the Commission
shall clearly identify the fund or account into which each amount is
to be deposited.

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

H. All Tap Fees shall be deposited by the Issuer, as
received, in the Bond Construction Trust Fund, and, following
completion of the Project shall be deposited in the Revenue Fund and
may be used for any lawful purpose.
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ARTICLE VI

BOND PROCEEDS; FUNDS AND ACCOUNTS

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

A, The amount of Series 1986 A Bonds proceeds, which
together with other moneys in the Notes Debt Service Fund
established pursuant to the Indenture, is sufficient to pay the
entire princilpal amount of and interest accrued on the Notes at the
maturity thereof shall first be deposited with the Trustee in said
Notes Debt Service Fund.

B. The remaining Series 1986 A Bonds proceeds, if any,
and all proceeds of the Series 1986 B Bonds shall be deposited with
the Depository Bank in the Bond Construction Trust Fund and applied
solely to payment of Costs of the Project in the manner set forth in
Section 6.02.

c. The Depository Banmk shall act as a trustee and
fiduciary for the Bondholders with respect to the Bond Construction
Trust Fund and shall comply with all requirements with respect to
the disposition of the Bond Construction Trust Fund set forth in the
Bond Leglslation. Moneys in the Bond Construction Trust Fund shall
be used solely to pay Costs of the Project and until so expended,
are hereby pledged as additional security for the Bonds, first for
the Series 1986 A Bonds and thereafter for the Series 1986 B Bonds.

Section 6.02. Disbursements From the Bond Construction
Trust Fund. Payments for Costs of the Project shall be made
monthly.

Disbursements from the Bond Construction Trust Fund,
except for the costs of issuance thereof which shall be made upon
request of the Issuer, shall be made only after submission to the
Depository Bank of a certificate, signed by an Authorized Officer
and the Consulting Engineers, stating:

(A) That none of the items for which the payment 1s
proposed to be made has formed the basis for any
disbursement theretofore made;

(B) That each item for which the payment is proposed

to be made 1s or was necessary in connection with the
Project and constitutes a Cost of the Project;
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(C) That each of such costs has been otherwise
Properly incurred; and

(D)} That payment for each of the items proposed 1g
then due and owing.

In case any contract provides for the retention of a
portion of the contract price, the Depository Bank shall disburse
from the Bond Construction Trust Fund only the net amount remaining
after deduction of any such portion. All payments made from the
Bond Construction Trust Fund shall be presumed by the Depository
Bank to be made for the purposes set forth in said certificate, and
the Depository Bank shall not be required to monitor the application
of disbursements from the Bond Construction Trust Fund. The
Consulting Engineers shall from time to time file with the
Depository Bank written statements advising the Depository Bank of
its then authorized representative.

Pending such application, moneys in the Bond Construction
Trust Fund, including any accounts therein, shall be invested and
reinvested in qualified Investments at the direction of the Issuer,

After completion of the Project, as certified by the

5 Consulting Engineers, the Depository Bank shall transfer any moneys

remaining Iin the Bond Construction Trust Fund to the Series A Bonds
Reserve Account.
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ARTICLE VII

COVENANTS OF THE ISSUER

Section 7.0l1. General Covenants of the Issuer, All the
covenants, agreements and provisions of this Bond Legislation shall
be and comstitute valid and legally binding covenants of the Issuer
and shall be enforceable in any court of competent jurisdiction by
any Holder or Holders of the Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the
Issuer hereby covenants and agrees with the Holders of the Bonds as
hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided
herein, as long as any of sald Bonds or the interest thereon is
Qutstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer.
The Bonds shall not be or constitute an indebtedness of the Issuer
within the meaning of any constitutional, statutory or charter
limitation of indebtedness, but shall be payable solely from the
funds pledged for such payment by this Bond Legislation. No Holder
or Holders of any Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay said Bonds or the
interest thereon.

Section 7,03. Bonds Secured by Pledge of Net Revenues.
The payment of the debt service of the Series 1986 A Bonds issued
hereunder shall be secured forthwith equally and ratably by a lien
on the Net Revenues derived from the operation of the System, but
junior and subordinate to the lien on the Net Revenues securing the
1983 Bond. Payment of the debt service of the Series 1986 B Bonds
issued hereunder shall be secured forthwith equally and ratably by a
lien on said Net Revenues, but such lien shall be junior and
subordinate to the lien on sald Net Revenues in favor of the Holders
of the Series 1983 Bond and the Series 1986 A Bonds, all to the
extent necessary to make the payments required under Section 5.03 of
this Ordinance. After making all payments required under the
1983 Ordinance, the remaining Net Revenues, in an amount sufficient
to pay the principal of and interest on the Bonds and to make the
payments into the attendant Sinking Funds, including the Reserve
Accounts therein, and all other payments provided for in the Bond
Legislation are hereby irrevocably pledged, in the manner provided
therein, to the payment of the principal of and interest om the
Bonds as the same become due, and for the other purposes provided in
the Bond Legislatiom.

Section 7.04. Initial Schedule of Rates and Charges. The

Initial schedule of rates and charges for the services and
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facilities of the System shall be as set forth in the Ordinance of
the Issuer enacted April 12, 1984,

Section 7.05. Sale of the System.. The System may not be
sold, mortgaged, leased or otherwise disposed of except as a whole,
or substantially as a whole, and only 1if the net proceeds to be
realized shall be sufficient to pay fully all the Bonds Qutstanding,
or to effectively defease this Ordinance in accordance with
Section 10.01 hereof. The proceeds from any such sale, mortgage,
lease or other disposition of the System shall, with respect to the
Bonds, immediately be remitted to the Commission for deposit in the
Sinking Funds established therefor, and, in the event the Authority
1s no longer a Bondholder, the Issuer shall direct the Commission to
apply such proceeds to the payment of principal installments of and
interest on the Bonds about to mature. Any balance remaining after
the payment of all the Bonds and interest thereon shall be remitte.
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, 1f 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, 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 sald property, together
with all other amounts received during the same Fiscal Year for such
sales, leases or other dispositions of such properties, shall be in
excess of $10,000 but not in excess of $50,000, the Issuer shall
first, determine upon consultation with the Consulting Engineers
that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof and may
then, if 1t be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property upon public
bidding. The proceeds derived from any such sale, lease or other
disposition of such property, aggregating during such Fiscal Year in
excess of $10,000 and not 1in excess of $50,000, shall, with the
written consent of the Authority, be remitted by the Issuer to the
Commission for deposit in the Sinking Fund and shall be applied only
to the purchase of Bonds of the last maturities then Outstanding at
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prices not greater than the par value thereof plus 3% of such par
value or otherwise, shall be deposited in the Renewal and
Replacement Fund. Such payment of such proceeds into the Sinking
Fund or the Renewal and Replacement Fund- shall not reduce the
amounts required to be pald into said 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 1f 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 the Bonds then Outstanding without the prior
approval and consent in writing of the Holders, or their duly
authorized representatives, of over 50% in amount of the Bonds then
Outstanding and the Consulting Engineers. The Issuer shall prepare
the form of such approval and consent for execution by the then
Holders of the Bonds for the disposition of the proceeds or 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. So long as
any of the Bonds are Outstanding, 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 Bonds; provided,
however, that additional Bonds on a parity with the Series 1986 %
Bonds only may be issued as provided for in Section 7.07 hereof.
All obligations issued by the Issuer after the issuance of the Bonds
and payable from the revenues of the System, except such additional
parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on and source of
and security for payment from such revenues and in all other
respects, to both the Serles 1986 A Bonds and the Series 1986 B
Bonds; provided, that no such subordinate obligations shall be
issued unless all payments required to be made into the Sinking
Fund, the Reserve Accounts and the Renewal and Replacement Fund at
the time of the issuance of such subordinate obligations have been
made and are current.

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

Section 7.07. Parity Bonds. A. No Parity Bonds, payable
out of the revenues of the System, shall be issued after the
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issuance of any Bonds pursuant to this Bond Legislation, except
under the conditions and in the manner herein provided.

No Parity Bonds shall be issued which shall be payable out
of the revenues of the System prior to or om a parity with the
Series 1986 A Bonds. All Parity Bonds issued hereunder shall be on
a parity in all respects with the Series 1986 B 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
one or more series of Bonds issued pursuant hereto, or both such
purposes,

No Parity Bonds shall be issued at any time, however,
unless there has been procured and filed with the Recorder a written
statement by the Independent Certified Public Accountants, basged
upon the necessary investigation and certification by the Consulting
Engineers, reciting the conclusion that the Net Revenues actually
derived, subject to the adjustments hereinafter provided for, from
the System during any 12 consecutive months, within the 18 months
immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to
be received in each of the 3 succeeding years after the completion
of the improvements to be financed by such Parity Bonds, snall not
be less than 1157 of the largest aggregate amount that will mature
and become due in any succeeding Fiscal Year for principal of and
interest on the following:

(A) The Bonds then Outstanding;

(B) Any Parity Bonds theretofore issued pursuant to
the provisions contained in this Ordinance then
Outstanding;

(C) The Parity Bonds then proposed to be i1ssued; and

(D) Any other obligations secured by or payable from
the Net Revenues prior to the Series B Bonds.

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 1n rates enacted by the Issuer, 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 a certificate
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of the Consulting Engineers, which shall be filed in the office of
the Recorder prior to the issuance of such Parity Bonds.

The Net Revenues actually derived- from the System during
the 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, 1n the opinion of the Consulting
Engineers and the said Independent Certified Public Accountants, as
stated in a certificate jointly made and signed by c¢he Consulting
Engineers and said Independent Certified Public Accountants, on
account of increased rates, rentals, fees and charges for the System
enacted by the Issuer, the period for appeal of which has expired
prior to issuance of such Parity Bonds.

Not later than simultaneously with the delivery of such
Parity Bonds, the Issuer shall have entere. inrco written contracts
for the immediate construction or acquisition of such additioms,
betterments or improvements, if any, to the System that are to be
financed by such Parity Bonds.

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

All Parity Bonds shall mature on the day of the years of
maturities, and the semiannual interest thereon shall be payable on
the days of each year, specified in a Supplemental Resolution.

Parity Bonds shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued, the lien of
which on the revenues of the System is subject to the prior and
superior liens of the Series 1986 A Bonds and the Series 1986 B
Bonds on such revenues. The Issuer shall not issue any obligations
whatsoever payable from the revenues of the System, or amy 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
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source of and security for payment from such revenues, with either
. the Series 1986 A Bonds or the Series 1986 B Bonds.

No Parity Bonds shall be 1issued any time, however, unless
all the payments into the respective funds and accounts provided for
in this Bond Legislation with respect to the Bonds then Outstanding,
and any other payments provided for in this Bond Legislation, shall
have been made in full as required to the date of delivery of such
Parity Bonds, and the Issuer shall then be in full compliance with
all the covenants, agreements and terms of this Bond Legislation.

B. Notwithstanding the foregoing, or any provision of
Section 7.06 to the contrary, additional Bonds respectively on
parity with the Series A Bonds and the Series B Bonds may be 1ssued
solely for the purpose of completing the Project as described in the
application to the Authority submiited on the date of the Loan
Agreement without regard to the restrictlons set forth i1in this
Section 7.07.

Section 7.08. Books and Records. The Issuer will keep
books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions
relating to the System, and any Holder of a Bond or Bonds issued
pursuant to this Bond Legislation shall nave the right at all
reasonable times to inspect the System and all parts thereof and all
records, accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow current
generally accepted accounting principles and safeguards to the
extent allowed and as prescribed by the Public Service Commission of
West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required
shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Governing Body. The
Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed
remote from the direct supervision of the Governing Body shall be
reported to such agent of the Issuer as the Governing Body shall
direct.

The Issuer shall file with the Consulting Engineers, the
Trustee and the Authority, or any other original purchaser of the
Bonds, and shall mail in each year to any Holder or Holders of Bonds
requesting the same, an annual report containing the following:

A, A statement of Gross Revenues, Operating Expenses,

Net Revenues and Surplus Revenues derived from and relating to the
System.
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B. A balance sheet statement showing all deposits im all
the funds and accounts provided for in this Bond Legislation with
respect to sald Bonds and the status of all saild 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, rTecords and accounts of the System to be audited by
Independent Certified Public Accountants and shall mail upon
request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to
any Holder or Holders of Bonds and shall file said report with the
Authority, or any other original purchaser of the Bonds.

Section 7.09. Rates. Prior to the issuance of the Bonds,
equitable rates or charges for the use of and service rendered by
the System will be established all in the manner and form required
by law, and copiles 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 said System sufficient to pay Operating Expenses and to make
the prescribed payments into the funds created hereunder. Such
schedule of rates and charges shail be changed and readjusted
whenever necessary so that the aggregate of the rates and charges
will be sufficient for such purposes. The Issuer shall take the
necessary actions with respect to the imposition of rates at such
times and with such provisions with respect to interest rate and
maturity of the Bonds to finance the issuance of the Bonds as the
purchasers thereof shall require. In order to assure full and
continuous performance of this covenant, with a margin for
contingencies and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule
of rates or charges from time to time in effect shall be sufficient,
together with other Gross Revenues, (i) to provide for all
reasonable expenses of operation, repair and maintenance of the
System and (ii) to leave a balance each Fiscal Year equal to at
least 115% of the maximum amount required in any Fiscal Year for
payment of principal of and interest on the Bonds and all other
obligations secured by or payable from such revenues prior to or on
a parity with the Bonds; provided that, in the event that amounts
equal to or in excess of the Reserve Requirements are on deposit in
the respective Reserve Accounts and reserve accounts for obligations
prior to or on a parity with the Bonds are funded at least at the
requirement therefor, such balance each Fiscal Year need only equal
at least 1107 of the maximum amount required in any Fiscal Year for
payment of principal of and interest on the Bonds and all other
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obligations secured by or payable from such revenues prior to or on
a parity with the Bonds.

Section 7.10. Operating Budget and Audit. The Issuer
shall annually, at least 45 days preceding the beginning of each
Fiscal Year, prepare and adopt by resolution a detailed, balanced
budget of the estimated expenditures for operation and maintenance
of the System during the succeeding Fiscal Year. No eXpenditures
for the operation and maintenance of the System shall be made in any
Fiscal Year in excess of the amounts provided therefor in such
budget without a written finding and recommendation by the
Consulting Engineers, which finding and recommendation shall state
in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and mo
such increased expenditures shall be made until the Issuer shall
have approved such fiudiing 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
the Consulting Engineers that such increased expenditures are
necessary for the continued operation of the System. The Issuer
shall mail copies of such annual budget and all resolutions
authorizing increased expenditures for operation and maintenance to
the Authority and to any Holder of any Bonds who shall file hig or
her address with the Issuer and request in writing that coples of
all such budgets and resolutions be furnished him or her and shall
make avallable such budgets and all resolutions authorizing
increased expenditures for operation and maintenance of the System
at all reasonable times to any Holder of any Bonds or anyone acting
for and in behalf of such Holder.

In addition, the Issuer shall annually cause the records
of the System to be audited by an independent certified public
accountant, the report of which audit shall be submitted to the
Authority and which audit report shall include a statement that the
Issuer 1s in compliance with the terms and provisions of this Bond
Legislation and the Loan Agreement.

Section 7.11. No Competing Franchise. To the extent
legally allowable, the Issuer will not grant or cause, consent to or
allow the granting of, any framchise or permit to any person, firm,
corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with the System,

Section 7.12, Enforcement of Collections. The Issuer
will diligently enforce and collect all fees, rentals or other
charges for the services and facilities of the System, and take all
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
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regulations of the Public Service Commission of West Virginia and
other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the
services and facilities of the System shall remain unpaid for a
period of 30 days after the same shall become due and payable, the
property and the owner thereof, as well as the user of the services
and facilities, shall be delinquent until such time as all such
rates and charges are fully paid and to the extent authorized by the
laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, all delinquent rates, rentals
and other charges, if not paid when due, shall become a lien on the
premises served by the System. The Issuer further covenants and
agrees that, it will, to the full extent permitted by law and the
rules and regulations promulgated by the Public Service Commission
of West Virginila, discontinue and shut off the gervices and
facilities of the System and any services and facilities of the
water system, 1f then owned by the Issuer, to all delinquent users
of services and facilities of the System and will not restore such
services of either system until all billing for charges for the
services and facilitles of the System, plus reasonable interest
penalty charges for the restoration of service, has been fully paid.

Section 7.13. No Free Services. The Issuer will not
render or cause to he 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, Iinstrumentality officer or employee of the Issuer shall
avail itself or themselves of the facilities or services provided by
the System, or any part thereof, the same rates, fees or charges
applicable to other customers recelving 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 7.14. Insurance and Construction Bonds. A. The
Issuer hereby covenants and agrees that so long as any of the Bonds
remain Outstanding, the Issuer will, as an Operating Expense,
procure, carry and maintain insurance with a reputable insurance
carrier or carriers as 1s customarily carried with respect to works
and properties similar to the System. Such 1nsurance shall
initially cover the following risks and be in the following amounts:

(A) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portions of the System in an amount equal to the
actual cost thereof. In time of war the Issuer will also
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carry and wmaintain insurance to the extent available
against the risks and hazards of war. The proceeds of all
such insurance policiles 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 sald 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 during construction of
the Project in the full insurable value thereof.

(B) 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
cnan  § 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.

(C) WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE
AND PAVMiNT BONDS, such bonds to be in the amounts of 100%
of the construction contract and to be required of each
contractor contracting directly with the Issuer, and such
payment bonds will be filed with the Clerk of The County
Commission of the County in which such work 1s to be
performed prior to commencement of construction of the
Project in compliance with West Virginia Code, Chapter 38,
Article 2, Section 39,

B. 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 1iabflity insurance, vehicular liability dinsurance and
property damage insurance in amounts adequate for such purposes and
as 1s customarily carried with respect to works and properties
similar to the Project.

Section 7.15. Mandatory Connections. The mandatory use
of the System is essential and necessary for the protection and
preservation of the public health, comfort, safety, convenlence and
welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of Sewage and
water-borne waste matter produced or arising within the territory
served by the System. Accordingly, to the extent authorized by the
laws of the State and the rules and regulations of the Public

50.




Service Commission of West Virginia, every owner, temant or occupant
of any house, dwelling or building located near the System, where
sewage will flow by gravity or be transported by such other methods
approved by the State Department of Health from such house, dwelling
or building into the System, shall comnect with and use the System
and shall cease the use of all other means for the collection,
treatmeut and disposal of sewage and waste matters from such house,
dwelling or building.

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

Section /.16. Completion of Project. The Issuer will
complete the Project and operate and maintain the System in good
condition,
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.0l. Investments. Any moneys held as a part of
the funds and accounts created by this Bond Legislation or the
Indenture, 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 direction of the Issuer in any Qualified
Investments to the fullest extent possible under applicable laws,
this Bond Legislation, the need for such momeys for the purposes set
forth herein and the specific restrictions and provisions set forth
in this Section 8.0l.

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 (except for transfers permitted hereunder), 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. The Commission, the Depository Bank,
or such other bank or national banking association, as the case may
be, shall sell and reduce to cash a sufficient amount of such
investments whenever the cash balance in any fund or account is
insufficient to make the payments required from such fund or
account, regardless of the loss on such liquidation. The Depository
Bank or such other bank or national banking association, as the case
may be, may make any and all investments permitted by this section
through its own bond department and shall not be responsible for any
losses from such investments, other than for its own negligence or
willful misconduct.

Section 8.02. Restrictions as to Arbitrage Bonds. The
Issuer hereby covenants, and hereby so instructs the Bond Commission
and the Trustee that they 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 to acquire any securities or obligations
the acquisition of which would cause any Bond to be an "arbitrage
bond" as definmed in Section 103(c)(2) of the Internal Revenue Code
(or any successor provision), and an Authorized Officer shall
deliver his certificate, based upon this covenant, with regard
thereto to the purchaser of the Original Bonds.
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ARTICLE IX
DEFAULT AND REMEDIES
Section 9.01. Events of Default. A. Each of the

following events shall constitute an "Event of Default" with respect
to the Bonds:

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

(B) 1If default occurs in the Issuer's observance of
any of the covenants, agreements or conditions on its part
relating to the Bonds set forth in this Bond Legislation,
any supplemental resolution, or in the Bonds, and such
default shall have continued for a period of 30 days after
the Issuer shall have been given written notice of such
default by the Paying Agent, Depository Bank, any other
bank or banking association holding any fund or account
hereunder or a Holder of a Bond; or

(C) If the 1Issuer files a petition seeking
reorganization or arrangement under the federal bankruptcy
laws or any other applicable law of the United States of
America.

Section 9.02. Remedies. Upon the happening and
continuance of any Event of Default, any Registered Owner of a Bond
may exercise any available remedy and bring any appropriate action,
suit or proceeding to enforce his or her rights and, in particular,
(1) bring suit for any wunpaid principal or dinterest then due,
(i1) by mandamus or other appropriate proceeding enforce all rights
of such Registered Owners including the right to require the Issuer
to perform its duties under the Act and the Bond Legislation
relating thereto, including but not Ilimited to the making and
collection of sufficient rates or charges for services rendered by
the System, (iii) bring suit upon the Bonds, (iv) by action at law
or bill in equity require the Issuer to account as if it were the
trustee of an express trust for the Registered Owners of the Bonds,
and (v) by action or bill in equity enjoin any acts in violation of
the Bond Legislation with respect to the Bonds, or the rights of
such Registered Owners, provided however, that all rights and
remedies of the Holders of the Series 1986 B Bonds shall be subject
to those of the Holders of the Series 1986 A Bonds.

Section 9.03. Appointment of Receiver. Any Registered
Owner of a Bond may, by proper legal action, compel the performance
of the duties of the Issuer under the Bond Legislation and the Act,
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including, after coumencement of operation of the System, the making
and collection of sufficient rates and charges for services rendered
by the System and segregation of the revenues therefrom- and the
application thereof. If there be any Event of Default with Tespect
to such Bonds any Registered Owner of a Bond shall, in addition to
all other remedies or rights, have the right by appropriate legal
proceedings to obtain the appointment of a receiver to administer
the System on behalf of the 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 ratesg, rentals, fees, charges
or other revenues in conformity with the provisions of this Bond
Legislation and the Act.

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

Whenever all that is due upon the Bonds and interest
thereon and wunder 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, im the operformance of the pPowers
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 recelver 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
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Bonds. Such receiver shall have no power to sell, assign, mortgage
or otherwise dispose of any assets of any kind or character
belonging or pertaining to the System, but the authority- of such
receiver shall be limited to the possession, operation and
maintenance of the System for the sole purpose of the protection of
both the Issuer and Registered Owners of such Bonds and the curing
and making good of any Event of Default with respect thereto under
the provisions of this Bond Legislation, and the title to and
ownership of said System shall remain in the Issuer, and no court
shall have any jurisdiction to enter any order or decree permitting
or requiring such recelver to sell, assign, mortgage or otherwise
dispose of any assets of the System.
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ARTICLE X

DEFEASANCE

Section 10.01. Defeasance of Series 1986 A Bonds. TIf the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1986 A Bonds, the
principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Bond Legislation,
then with respect to the Series A Bonds only, the Pledge of Net
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 1986 A Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied.

Series 1986 A Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the pPrincipal
of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agents
at the same or earlier time, shall be sufficient, to pay as and when
due the principal installments of and interest on such Series 1986 A
Bonds shall be deemed to have been paid within the meaning and with
the effect expressed in the first paragraph of this section. All
Series 1986 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 1if there shall have been
deposited with the Commission or its agent, either moneys in an
amount which shall be sufficient, or securities the principal of and
the interest on which, when due, will provide moneys which, together
with other moneys, if any, deposited with the Commission at the same
time, shall be sufficient to pay when due the principal installments
of and interest due and to become due on said Series 1986 A Bonds on
and prior to the maturity dates thereof. Neither securities nor
moneys deposited with the Commission pursuant te this section nor
principal or interest payments on any such securities shall be
withdrawn or used for any purpose other than, and shall be held in
trust for, the payment of the principal installments of and interest
on said Series 1986 A Bonds; provided, that any cash received from
such principal or interest payments on such securities deposited
with the Commission or 1its agent, 1if not then needed for such
purpose, shall, to the extent practicable, be reinvested 1in
securities maturing at times and in amounts sufficient to pay when
due the principal installments of and interest to become due on said
Bonds on and prior to the maturity dates thereof, and interest
earned from such reinvestments shall be paid over to the Issuer as
recelved by the Commission or i1its agent, free and clear of any
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trust, lien or pledge. For the purpose of this section, securities
shall mean and include only Govermment Obligations.

Section 10.02. Defeasance of Serles 1986 B Bonds. If the
Issuer shall pay or cause to be pald, or there shall otherwise be
paid, to the respective Holders of all Series 1986 B Bonds, the
principal due or to become due thereon, at the times and in the
manner stipulated therein and in this Bond Legislation, then with
respect to the Series B Bonds only, the pledge of Net 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 1986 B Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied.

Series 1986 B Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the priacipal
of and the interest on which, when due, will provide moneys which,
together with the moneys, 1if any, deposited with the Paying Agents
at the same or earlier time, shall be sufficient, to pay as and when
due the principal installments of such Series 1986 B Bonds shall be
deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this section. All Series 1986 B
Bonds shall, prior to the maturity thereof, be deemed to have been
pald within the meaning and with the effect expressed in the first
paragraph of this section if there shall have been deposited with
the Commission or its agent, either moneys in an amount which shall
be sufficient, or securities the principal of and the interest on
which, when due, will provide moneys which, together with other
moneys, 1if any, deposited with the Commission at the sgame time,
shall be sufficient to pay when due the principal installments of
sald Series 1986 B Bonds on and prior to the maturity dates thereof.
Neither securities nor moneys deposited with the Commission pursuant
to this section nor principal or interest payments on any such
securities shall be withdrawn or used for any purpose other than,
and shall be held in trust for, the payment of the principal
installments of said Serles 1986 B Bonds; provided, that any cash
received from such principal or interest payments on such securities
deposited with the Commission or its agent, if not then needed for
such purpose, shall, to the extent practicable, be reinvested in
securities maturing at times and in amounts sufficient to pay when
due the principal installments of sald Bonds on and prior to the
maturity dates thereof, and interest earned from such reinvestments
shall be paid over to the Issuer as received by the Commission or
its agent, free and clear of any trust, lien or pledge. TFor the
purpose of this section, securities shall mean and include only
Government Obligations.
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ARTICLE XI

MISCELLANEOUS

Section 11.0l, Amendment or Modification of Bond
Legislation. No material modification or amendment of this Bond
Legislation, or of any ordinance or resolution amendatory or
supplemental hereto, that would materially and adversely affect the
respective rights of Registered Owners of the Bonds shall be made
without the consent in writing of the Registered Owners of 66-2/3%
or more in principal amount of the Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity
of any Bond or Bonds or the rate of interest thereon, or in the
principal amount thereof, or affecting the unconditional promise of
the Issuer to pay such principal and interest out oI the funds
herein respectively pledged therefor without the consent of the
respective Registered Owner thereof. No amendment or modification
shall be made that would reduce the percentage of the principal
amount of Bonds required for consent to the above-permitted
amendments or modifications.

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, aad 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 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. Amendments to Maintain Tax Exemption. The
Issuer hereby covenants to make any amendment or supplements to this
Ordinance necessary to enable the interest on the Bonds to be and
remain exempt from federal income taxation, and to preserve and
maintain such tax exemption until the maturity or redemption thereof
without further consent of the Holders of the Bonds.
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Section 11.06, Conflicting Provisions Repealed, All
ordinances, orders, indentures, or resolutions and or parts thereof
in conflict with the provisions of this Ordinance are, to the extent
of such conflict, hereby repealed, provided, however, that this
Section shall not be applicable to the 1983 Ordinance.

Section 11.07. Covenant of Due Procedure, Etc. The Issuer
covenants that all acts, conditions, things and procedures required
to exist, to happen, to be performed or to be taken precedent to and
in the enactment of this Ordinance do exist, have happened, have
been performed and have been taken in regular and due time, form and
manner as required by and in full compliance with the laws and
Constitution of the State of West Virginia applicable thereto; and
that the Mayor, Recorder and members of the the Governing Body were
at all times when any actions in connection with this Ordinance
occurred and are duly in office and duly qualifled for such office.

Section 11.08, Effective Date. This Ordinance shall take
effect following public hearing thereon in accordance with the Act.

Section 11.09. Statutory Notice and Public Hearing. Upon
adoption hereof, an abstract of this Ordinance, determined by the
Issuer to contaln sufficient information as to give notice of the
contents hereof, shall be published once a week for 2 successive
weeks within a period of 14 consecutive days, with at least 6 full
days intervening between each publication, in a newspaper of general
circulation in the Town of Alderson, there being no newspaper
published in such Towmn, together with a notice stating that this
Ordinance has been adopted and that the Igsuer contemplates the
1ssuance of the Bonds, and that any person interested may appear
before the Common Council upon a date certain, not less than 10 days
subsequent to the date of the first publication of the said abstract
and notice, and present protests, and that a certified copy of the
Ordinance 1s on file in the office of the Recorder for review by
interested parties during the office hours of the Recorder.
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At such hearing, all objections and suggestions shall be
heard and the Common Council shall take such action as 1t shall deem
proper in the premises. -

Passed on First Reading July 10, 1986

Passed on Second Reading July 17, 1986

Effective following public
hearing held on

ATTEST:

BY%A/%%J

Recorder
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the
Town Council of the Town of Alderson on this 3lst day of
July, 1986,

e dub f L

Recorder, Town {ouncil of;ﬁﬁé.Town of
Alderson

08/18/86
ALDTN2-A
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"EXHIBIT A"
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TOWN OF ALDERSON

Sewer Revenue Bonds,
Series 1986 A and Series 1986 B

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITIES, INTEREST
RATES, PRINCIPAL PAYMENT SCHEDULES, SALE PRICES
AND OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1986 A AND SERIES 1986 B, OF THE TOWN OF
ALDERSON; AUTHORIZING, APPROVING AND RATIFYING A
LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND DELIVERY
OF SUCH BONDS TO WEST VIRGINIA WATER DEVELOPMENT
- AUTHORITY; DESIGNATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS -

WHEREAS, the common council (the "Governing Body") of the
TOWN OF ALDERSON (the "Issuer"), upon petition of the Sanitary Board
of the Issuer, has duly and officially enacted an ordinance,
effective July 31, 1986 (the "Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
THE TOWN OF ALDERSON AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE TOWN OF NOT MORE - THAN
$600,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE EONDS, SERIES 1986 A AND NOT MORE THAN
$200,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1986 B, PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS AND ADCPTING OTHER PROVISIONS
RELATING THERETO.

WHEREAS, the Bond Ordinance provides for the issuance of
Sewer Revenue Bonds of the Issuer (the "Bonds"), in an aggregate
principal amount of not to exceed $800,000, to be issued in two
series, the Series 1986 A Bonds to be in an aggregate principal




amount of not more than $600,000 (the "Series 1986 A Bonds™) and the
Series 1986 B Bonds to be in an aggregate principal amount of not
more than $200,000 (the "Series 1986 B Bonds™), and has authorized
the execution and delivery of a loan agreement relating to the
Series A Bonds dated August 13, 1986, and a supplemental loan
agreement relating to the Series B Bonds dated August 13, 1986
(sometimes collectively referred to herein as the "Loan Agreement"),
by and between the Issuer and West Virginia Water Development
Authority (the "Authority"), all in accordance with West Virginia
Code, 1931, as amended, Chapter 16, Article 13 (the "Act™); and in
the Bond Ordinance, it is provided that the exact principal amounts,
maturity dates, interest rates, interest and principal payment
dates, sale prices and other terms of the Bonds should be
established by a supplemental resolution pertaining to the Bonds;
and that other matters relating to the Bonds be herein provided for;

WHEREAS, the Bonds are proposed to be purchased by the
Authority pursuant to the Loan Agreement; and

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

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

Section 1. Pursuant to the Bond Ordinance and the Act,
this Supplemental Resolution 1s adopted and there are hereby
authorized and ordered to be issued:

(A) The Sewer Revenue Bonds, Series 1986 A, of the
Issuer, originally represented by a single Bond, numbered
AR-1, in the principal amount of $490,364. The
Series 1986 A Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2025, shall bear
interest at the rate of 9.757 per annum, payable
semiannually on April 1 and October 1 of each year, first
interest payable April 1, 1987, shall be subject to
redemption upon the written consent of the Authority, and
upon payment of the interest and redemption premium, if
any, and otherwise as provided in and otherwise in
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compliance with the Loan Agreement, as long as the
Authority shall be the registered owner of the Series A
Bonds, and shall be payable in installments of principal
on October 1 of each of the years and in the amounts as
set forth in "Schedule X," attached thereto and to the
Loan Agreement and incorporated therein by reference.

(B) The Sewer Revenue Bonds, Series 1986 B, of the
Issuer, originally represented by a single Bond, numbered
BR~1, in the principal amount of $90,762. The
Series 1986 B Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2025, shall be
interest free, shall be subject to redemption upon the
written consent of the Authority, and otherwise 1in
compliance with the Loan Agreement, as long as the
Authority shall be the registered owner of the Series B
Bonds, and shall be payable in installments of principal
on October 1 of each of the years and in the amounts as
set forth in "Schedule X," attached thereto and to the
Supplemental Loan Agreement and incorporated therein by
reference.

Section 2. All other provisions relating to the Bonds
and the text of the Bonds shall be 1in substantially the forms
provided in the Bond Ordinance.

Section 3. The Issuer does hereby approve, accept and
ratify the Loan Agreement copies of which are incorporated herein by
reference, and the execution and delivery by the Mayor of the Loan
Agreement, and the performance of the obligations contained therein,
on behalf of the Issuer are hereby ratified and approved., The price
of the Bonds shall be 1007 of par value, there being no interest
accrued thereon.

Section 4. The Issuer does hereby appoint and
designate Kanawha Valley Bank, N.A., Charleston, West Virginia, as
Registrar for the Bonds and does approve and accept the Registrar's
Agreement dated as of August 18, 1986, by and between the Issuer and
Kanawha Valley Bank, N.A., 1in substantially the form attached
hereto, and the execution and delivery by the Mayor of the
Registrar's Agreement, and the performance of the obligations
contained therein, on behalf of the Issuer are hereby authorized,
approved and directed.

Section 5. The Issuer does hereby appoint and direct
the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as Paying Agent for the Bonds.




Section 6. The Issuer does hereby appoint
Greenbrier Valley Bank, Lewlsburg, West Virginia, as Depository Bank
under the Bond Resolution.

Section 7. These shall be no interest capltalized on

the Bonds.
Section 8. The Mayor and Recorder are hereby

authorized and directed to execute and deliver such other documents
and certificates required or desirable in comnection with the Bonds
hereby and by the Bond Ordinance approved and provided for, to the
end that the Bonds may be delivered on or about August 18, 1986, to
the Authority pursuant to the Loan Agreement.

Section 9. The financing of the Project in part with
proceeds of the Bonds is in the public interest, serves a public
purpose of the Issuer and will promote the health, welfare and
safety of the residents of the Issuer.

Section 10. This Supplemental Resolution shall be
effective immediately following adoption hereof.

Adopted this 18th day of August, 1986.

TOWN OF ALDERSON

08/13/86
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NEW ISSUE-FULL BOOK ENTRY NO RATING REQUESTED

In the opinion of Bond Counsel, under existing laws. regularions. published rulings and judicial decisions, the interest an the
Series 2001 A Bonds (1) is excludable from gross income of the holders thereof for Federul income iax purposes, assuming compliance
with certain provisions described herein pertaining 1o the [nternal Revenue Code of 1986, as amended, (ii) is not an item of tax preference
Jor purposes of the Jederal alternative minimum tax imposed on individuals and corporations, and (iii) under the Imws of the Stare of West
Virginia, the Series 2001 4 Bonds are exempt from all 1axation by ithe State of West Virginia, or any county, municipality, political
subdivision or agency thereof (see "Tax Maiters” herein).

$550,000
TOWN OF ALDERSON
(West Virginia)
Sewer Refunding Revenue Bonds, Series 2001 A

Dated: September 13, 2001 Due: October 1, as shown below

The Series 2001 A Bonds shal be issued only as fully registered Bonds, and when initially issued, will be registered to Cede
& Co., as nominee of The Depository Trust Company, New York, New York {("DTC"), Individual purchases will be made in
book-entry form only and beneficial owners of the Series 2001 A Bonds will not receive physical delivery of bond certificates. So
long as DTC or its nominee is the registered owner of the Series 2001 A Bonds, payments of the principal of and interest on such
Series 2001 A Bonds will be made directly to DTC. Disbursements of such payments to DTC participants is the responsibility of
DTC, and disbursement of such payments to the beneficial owners is the responsibility of DTC participants (see "THE SERIES 200
A Bonds--Book-Entry Only System™ herein).

The Series 2001 A Bonds are being issued to provide funds, together with other moneys available therefor, torefund certain
outstanding sewer revenue bonds of the Town of Alderson (the "Town"); to fund a reserve account for the Series 2001 A Bonds; and
to pay certain costs of issuance and related costs,

The Series 2001 A Bonds are payable from and secured by the net revenues derived from the existing sewerage system of
the Town and any additions, betterments and improvements thereto and from funds on deposit in the Sinking Fund created therefor,
including the Reserve Account established therein. The Series 2001 A Bonds do not constitute a debt or general obligation of the
Town within the meaning of any constitutional or statulory provisions or limitations, and the Town shall not be obligated to pay
the Series 2001 A Bonds, any premium or the interest thereon except from such net revenues and such funds on deposit. Neither
the full faith and credit nor the taxing power of the Town shall be deemed to be pledged to, nor shall a tax ever be levied for, the
payment of the principal of, the premium, if any, or interest on the Series 2001 A Bonds.

The Series 2001 A Bonds are subject to redemption prior to maturity as more fully stated herein.

The Town has designated the Series 2001 A Bonds as "qualified tax-exempt obligations” for purposes of Section 265(b)
of the Code. In the opinion of Bond Counsel, the Series 200t A Bonds are "qualified tax-exempt obligations,” and the provision of
the Code which disallows the deductibility of all interest expense payable by financial institutions on debt incurred or continued to
purchase or carry most tax-exempt obligations does not apply to the Series 2001 A Bonds; accordingly, 80% of the interest expense
of a financial institution incurred for the purpose of purchasing or carrying the Series 2001 A Bonds will be deductible for federal
INCome fax purposes.

Fifth Third Bank, Cincinnati, Ohio, is Registrar and the West Virginia Municipal Bond Commission, Charleston, West
Virginia, is Paying Agent for the Series 2001 A-Bonds. Interest on the Series 2001 A Bonds is payable semiannually on each Aprit
{ and QOctober 1, commencing April 1, 2002. Principal of the Series 2001 A Bonds is payable on each October | in accordance with
the following schedule: ’ :

MATURITIES, AMOUNTS, INTEREST RATES AND PRICES

October 1, 2005 $50,000 5.00% 100%
October 1, 2011 $100,000 5.00% 100%
October 1, 2016 $110,000 5.50% 100%
October 1, 2021 $140,000 5.80% 100%
October 1, 2025 $150,000 5.85% 100%

The Series 2001 A Bonds are offered when, as and if issued and received by the Underwriter, subject to prior sale, to
withdrawal or modification of the offering without notice and to the unquajified approval of legality by Steptoe & Johnson PLLC,
Charleston, West Virginia, Bond Counsel. Certain legal matters will be passed upon for the Town by Jesse O. Guills, Jr,, Esqg,,
Lewisburg, West Virginia, counset to the Town. Certain legal matters will be passed upon for the Underwnriter by Gilliard B. Johnson,
11, Cox, Bowling & Johnson, Lexington, Kentucky, as counsel to the Underwniter.

1t is expected that the Series 2001 A Bonds will be available for detivery at DTC, New York, New York, on or about
September 13, 2001.




This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall
there be any sale of the Series 2001 A Bonds in any junsdiction in which it is uniawful to make such offer,
solicitation or sale. No dealer, broker, salesman or other person has been authorized by the Town of Alderson,
or the Underwriter to give any information or to make any representations, other than as contained in this Official
Statement. If given or made, such other information or representations must not be relied upon as having been
authonzed by any of the foregoing. The information set forth herein has been obtained from the Town of
Alderson and other sources which are believed to be reliable but is not guaranteed as to accuracy or completeness
and is not to be construed as a representation by the Underwriter. The information and any expression of opinion
herein are subject to change without notice, and neither the delivery of this Official Statement nor any sale made
hereunder shall under any circumstances create any implication that there has been no change in the affairs of
the Town of Alderson, since the date hereof.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES 2001 A
BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET.
SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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OFFICIAL STATEMENT
relating to
$550,000

TOWN OF ALDERSON, WEST VIRGINIA
Sewer Refunding Revenue Bonds, Series 2001 A

September 10, 2001
INTRODUCTION

This Official Statement, including the cover page and appendices, is provided for the purpose of setting
forth certain information concerning the Town of Aldersen (the "Town"), the Town’s municipal sewerage
system hereinafter described and defined and the Town's $550,000 in aggregate principal amount of Sewer
Refunding Revenue Bonds, Series 2001 A (the "Series 2001 A Bonds"). The Series 2001 A Bonds are being
issued pursuant to the Constitution and laws of the State of West Virginia (the "State"), specifically Chapter 16,
Article 13 of the Code of West Virginia of 1931, as amended (collectively, the "Act"), and a Bond Ordinance
enacted by the Council of the Town on August 31, 2001, as supplemented by a Supplemental Reselution adopted
by the Council of the Town on August 31, 2001 (the Bond Ordinance and Supplemental Resolution are hereinafter
collectively called the "Ordinance").

The proceeds of the Series 2001 A Bonds, together with other funds available therefor, will be used as
follows: (i} to currently refund the Town's Sewer Revenue Bonds, Series 1986 A, issued pursuant to an
ordinance enacted July 31, 1986 (the "1986 Ordinance"), originally issued in the aggregate principal amount of -
$490,364 and presently outstanding in the aggregate principal amount of $454,528 (the "Series 1986 A Bonds™);
(i) to fund a reserve accounf (the "Reserve Account™) in the sinking fund (the "Sinking Fund") established with
the West Virginia Municipal Bond Commission for the Series 2001 A Bonds in an amount equal to the maximum
amount of principal and interest which will come due on the Series 2001 A Bonds in any year; and (iii) to pay
certain costs of issuance of the Series 2001 A Bonds and related costs.

In addition to the Series 1986 A Bonds, the Town currently has outstanding its Sewer Revenue Bonds,
Series 1983, dated October 14, 1983, issued pursuant to an ordinance enacted October 14, 1983 (the “Series
1983 Ordinance™), originally issued in the aggregate principal amount of $228,000, and presently outstanding in
the aggregate principal amount of $175,195 (the “Series 1983 Bonds™); and its Sewer Revenue Bonds, Series
1986 B, dated August 18, 1986, issued pursuant to an Ordinance enacted July 31, 1986 (the “Seres 1986
Ordinance™), originally issued in the aggregate principal ameount of $90,762, and presently outstanding in the
aggregate principal amount of $58,181 (the “Series 1986 B Bonds”) collectively hereinafiter called the *Prior
Bonds.” The Series 1983 Ordinance and Senes 1986 Ordinance pursuant to which the Prior Bonds were issued
are hereinafter collectively called the “Prior Ordinances.”

The Series 2001 A Bonds shall be issued on a panity with the Series 1986 B Bonds, and shall be junior
and subordinate to the Series 1983 Bonds, with respect to liens, pledge and source of and security for payment,
and in all other respects pursuant to the Ordinance. See "SECURITY FOR THE SERIES 2001 A BONDS."

AN INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT HAS VERIFIED THAT THE TOWN DOES
NOT MEET THE RATE COVERAGE REQUIREMENTS OF THE SERIES {983 BONDS AND THE SERIES
1986 B BONDS, NOR DOES THE TOWN SATISFY THE PARITY DEBT TEST OF THE SERIES 1986 B
BONDS. THE TOWN HAS AGREED, AND COVENANTED IN THE ORDINANCE, TO ENACT A RATE
ORDINANCE WHICH WILL IMPLEMENT RATES SUFFICIENT TO PERMIT THE TOWN TO SATISFY
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THE APPLICABLE RATE COVERAGE AND PARITY DEBT REQUIREMENTS OF THE PRIOR BONDS. SEE
“SECURITY FOR THE SERIES 2001 A BONDS - RATE INCREASE”.

The Senes 2001 A Bonds are payable from and secured by the Net Revenues, as defined in the
Ordinance, derived from the existing sewerage system of the Town and any additions, betterments and
improvements thereto (the "System"), on parity with the Series 1986 B Bonds and junior and subordinate to the
Series 1993 Bonds and from funds on deposit in the Sinking Fund, including the Reserve Account therein. The
Series 2001 A Bonds do not constitute a debt or general obligation of the Town within the meaning of any
constitutional or statutory provisions or limitations, and the Town shall not be obligated to pay the Series 2001
A Bonds or any premium or the interest thereon except from such Net Revenues and such funds on deposit.
Pursuant to the Ordinance, the Town has covenanted and agreed to establish and coilect just and equitable rates
and charges for the use of the System and the services rendered thereby as will always produce Net Revenues
equal to at least 115% of the maximum amount required in any year for payment of principal of and interest, if
any, on the Series 2001 A Bonds, the Prior Bonds and all other obligations secured by a lien on or payable from
such revenues prior to or on a parity with the Series 2001 A Bonds, including the Prior Bonds. See "SECURITY
FOR THE SERIES 2001 A BONDS - Rate Covenant." The payment of the principal or redemption price of and
interest on the Prior Bonds will be made as described hereinafter under the heading "FINANCING PLAN" (the
Series 2001 A Bonds, the Prior Bonds and any such additional panty bonds are sometimes hereinafter referred
to as the "Bonds").

The Town may issue additional bonds on a panty with the Series 2001 A Bonds and the Prior Bonds for
the purpose of (1) financing the costs of acquisition or construction of additions, betterments and improvements
to the System, or (ii) the refunding of any or all series of Bonds, or (iii) all of such purposes, subject, in each
case, to certain tests and conditions provided for by the Ordinance or the Prioi Ordinances. See "SECURITY
FOR THE SERIES 2001 A BONDS - Additional Panty Bonds."

Brief descnptions of the Series 2001 A Bonds, the Ordinance, the refunding of the Series 1986 A Bonds,
the System, the Town, continuing disclosure and certain provisions of the Act, are set forth in this Official
Statement, as well as other information contained in the appendices hereto. Such descriptions and information
do not purport to be comprehensive or definitive. All references herein to the Ordinance, provisions of the Act
and other applicable laws of the State are qualified in their entirety by reference to each such document or law.
References herein to the Series 2001 A Bonds are qualified in their entirety by reference to the fonn thereof
included in the Ordinance and the information with respect thereto included in the aforesaid documents.
Capitalized terms used and not otherwise defined in this Official Statement have the respective meanings given
them in the Ordinance.

FINANCING PLAN

The Senes 2001 A Bonds are being issued for the purpose of currently refunding the Town’s Series 1986
ABonds. The Series 1986 A Bonds will be redeemed on their first redemption date, being October 1, 2001. The
refunding is being undertaken to effect a savings in aggregate debt service for the Town. The moneys required
to prepay the Series 1986 A Bonds will be deposited with the West Virginia Municipal Bond Commission (the
"Commission"). The Commission will hold the money in trust for the payment of the Series 1986 A Bonds and
for the benefit of the holders thereof.

Concurrently with the delivery of the Series 2001 A Bonds, the Town will apply certain funds from the
proceeds of sale of the Senes 2001 A Bonds, together with other funds available therefor, to the defeasance of
the Series 1986 A Bonds. The cash deposited therein, will be sufficient to pay (i) the principal amount for the
Series 1986 A Bonds outstanding on October 1, 2001, (ii) the redemption premivm of 102% of the aggregate



principal amount of Series 1986 A Bonds remaining outstanding on October 1, 200§ and {iii) the interest accrued
on the Series 1986 A Bonds to and including October 1, 2001.

Upon the deposit of cash with the Commission, the pledge of Net Revenues, the moneys in the funds
and accounts created under the 1986 Ordinance pursuant to which the Series 1986 A Bonds were issued and any
other funds pledged by the 1986 Ordinance for the Series 1986 A Bonds will be discharged and satisfied,

provided that the Prior Bonds will continue to be secured by the Prior Ordinances.

Sources and Uses of Funds

Sources of Funds

Principal Amount of Bonds $550,000
Less: Original Issue Discount $0
Add: Series 1986 A Reserve Account (1) $53,782
Accrued Interest $0

TOTALS: $603,782

Uses of Funds

Cash Deposit to Commission $515,100
Deposit to Reserve Account (2) 344,445
Underwriter's Discount $19,250
Costs of Issuance $24,987
Accrued Interest S0

TOTALS: 5603,782

i

{n Certain moneys held by the West Virginia Municipal Bond Commission in the existing sinking

fund (including the reserve account) for the Series 1986 A Bonds.

(2) An amount equal to the maximum amount of principal and interest which will come due on the
Series 2001 A Bonds in any fiscal year.




THE SERIES 2001 A BONDS

General

The Series 2001 A Bonds are dated and bear interest from September 13, 2001, upon original
issuance. After original issuance, any Series 2001 A Bond issued prior to the first interest payment will be dated
September 13, 2001. Any Series 2001 A Bond issued on or subsequent to said first interest payment date will
be dated as of the interest payment date next preceding the date of authentication thereof; unless the date of
authentication is after the Record Date but prior to the applicable interest payment date or on such interest
payment date on which interest on said Series 2001 A Bond shall have been paid in full or duly provided for, in
which case said Series 2001 A Bond shall be dated such interest payment date; or, if interest on such Series 2001
A Bond shall be in default, as shown by the records of the Registrar, as defined below, then any Series 2001 A
Bond issued in exchange for a Series 2001 A Bond surrendered for transfer or exchange shall be dated as of the
date to which interest has been paid in full. The Series 2001 A Bonds will bear interest from their date, payable
semiannually on each April | and October I, commencing April 1, 2002, upon original issuance, at the rates per
annum and will mature on October { in the years and in the amounts set forth on the cover page of this Official
Statement.

The Series 2001 A Bonds will be issued as fully registered bonds, in denominations of $5,000 and integrai
multiples thereof for any year of maturity. Interest on the Series 2001 A Bonds is payable by check or draft made
payable and mailed to the owners thereof at the addresses appearing in the books kept by Fifth Third Bank,
Cincinnati, Ohio, as registrar (the "Registrar"}, for the registration and transfer of bonds (the "Register”) as of
the fifteenth (15th) day of the month preceding such interest payment date (the "Record Date™) or, in the event
of a defauit in the payment of the Series 2001 A Bonds, that special record date to be fixed by the Registrar by
notice given to the owners not less than 10 days prior to said special record date, or, if requested, in the case of
such an owner of $500,000 or more in principal amount of Series 2001 A Bonds, by wire transfer to a domestic
bank account specified in writing at least 5 days prior to the such interest payment date by such owner, Principal
of and premium, if any, on the Series 2001 A Bonds is payable to the owner thereof upon surrender thereof at
the office of the West Virginia Municipal Bond Commission as paying agent (the "Paying Agent").

Book-Entry Bonds

The Series 2001 A Bonds will be available to individual purchasers in book-entry form only. Purchasers
of the Series 2001 A Bonds will not receive certificates representing their interests in the Series 2001 A Bonds
purchased.

The Depository Trust Company ("DTC"), New York, New York will act as securities depository
("Secunties Depository”) for the Series 2001 A Bonds ("Secunities"). The Series 2001 A Bonds will be issued
as fully-registered securities registered in the name of Cede & Co. (DTC's partnership nominee). One fuily-
registered Series 2001 A Bond will be issued for each issue of the Series 2001 A Bonds each in the aggregate
principal amount of such issue, and will be deposited with DTC,

DTC is a limited purpose trust company organized under New York Banking law, a "banking
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
“clearing corporation” within the meaning of the New York Uniform Commercial Code, and a "clearing agency”
registered pursuant to the provisions of Section 17A of the Sceurities Exchange Act of 1934. DTC holds
securities that its participants {the "Direct Participants") deposit with DTC. DTC also facilitates the settlement
among Direct Participants of securities transactions, such as transfers and pledges, in deposited securities
through electronic computerized book-entry changes in Direct Participants’ accounts, thereby eliminating the need
of physical movement of securities certificates. Direct Participants include securities brokers and dealers, banks,
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trust companies, clearing corporations, and certain other organizations. DTC is owned by a number of its Direct
Participants and by the New York Stock Exchange LLC, the Amencan Stock Exchange, Inc., and the National
Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as securities
brokers and dealers, banks, and trust companies that clear through or maintain a custodial relationship with a
Direct Participant, either directly or indirectly {"Indirect Participants”). The Rules applicable to DTC and its
Direct and Indirect Participants are on file with the Securities and Exchange Commission.

Purchases of Secunties under the DTC system must be made by or through Direct Participants, which
will receive a credit for the Securities in DTC's records. The ownership interest of each actual purchaser of each
Security ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records. Beneficial
Owners will not receive written confinmation from DTC of their purchase, but Beneficial Qwners are expected
to receive written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.
Transfers of ownership interests in the Securities are to be accomplished by entries made on the books of Direct
and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates
representing their ownership interests in Secunities, except in the event that use of the book-entry system for the
Securities is discontinued.

To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are registered
in the name of DTC's partnership nominee, Cede & Co. or such other name as may be requested by an authorized
representative of DTC. The deposit of Secunties with DTC and their registration in the name of Cede & Co. or
such other nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Securities; DTC's records reflect only the identity of the Direct Participants to whose
accounts such Secunties are credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants
to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed
by arrangements among them, subject to any stamtory or regulatory requirements as may be in effect from time
to time.

All redemption notices shall be sent to Cede & Co. If less than all of the Securities within an issue are
being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in
such issue to be redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to
Securities. Under its usuaj procedures, DTC mails an Omnibus Proxy to the Town as soon as possible after the
record date, The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants
to whose accounts the Securities are credited on the record date (identified in a listing attached to the Ommnibus
Proxy).

Redemption proceeds, distributions and dividend payments on the Securities will be made to Cede & Co.,
or such other nominee as may be requested by an authonzed representative of DTC. DTC's practice is to credit
Direct Participants' accounts upon DT C’s receipt of funds and corresponding detail information from the Town
or Paying Agent on payable date in accordance with their respective holdings shown on DTC's records.
Payments by Participanis to Beneficial Owners will be governed by standing instructions and customary
practices, as is the case with securities held for the accounts of customers in bearer form or registered in "street
name,” and will be the responsibility of such Participant and not of DTC, the Paying Agent, or the Town, subject
to any statutory or regulatory requirements as may be in effect from time to time. Payment of redemption
proceeds, distributions, and dividends to Cede & Co., {or such other nominee as may be requested by an
authorized representative of DTC) is the responsibility of the Town or the Paying Agent, disbursement of such
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payments to Direct Participants shall be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Securities at any
time by giving reasonable notice to the Town or the Paying Agent. Under such citcumstances, in the event that
a successor securities depository is not obtained, Secunty certificates are required to be printed and delivered.

The Town may decide to discontinue use of the system of book-entry transfers through DTC (or a
successor securities depository). In that event, Securnty certificates will be printed and delivered.

The information in this section conceming DTC and DTC's book-entry system has been obtained from
sources that the Town believes to be reliable, but the Town takes no responsibility for the accuracy thereof.

For every transfer and exchange of the Series 2001 A Bonds, the Registrar may charge DTC, and DTC
may charge the Participants and the Participants may charge the Beneficial Owners, sums sufficient to cover any
tax, fee or other government charge that may be imposed in relation thereto,

In the event the Town determines that it is in the best interest of the Beneficial Owners that they may
be able to obtain Series 2001 A Bond certificates, the Town may notify DTC and the Registrar, whereupon DTC
will notify the Participants, of the availability through DTC of Series 2001 A Bond certificates. In such event,
the Registrar shall cause to be issued, transferred and exchanged Series 2001 A Bond certificates as requested
by DTC as Bondholder in appropriate amounts. DTC may determine to discontinue providing its service with
respect to the Series 2001 A Bonds at any time by giving notice to the Town and the Registrar and discharging
its responsibilities with respect thereto under applicable law. Under such circumstances (if there is no successor
Securities Depository), the Town and the Registrar shail be obligated to deliver Series 2001 A Bond certificates
as described in the Ordinance. In the event the Series 2001 A Bond certificates ate issued, the provisions of the
Ordinance shall apply to, among other things, the transfer and exchange of such certificates and the method of
payment of principal or redemption price of and interest on such Series 2001 A Bond certificates. Whenever
DTC requests the Town and the Registrar to do so, the Registrar and the Town will cooperate with DTC in
taking appropriate action afer reasonable notice (a) to make available one or more separate certificates evidencing
the Series 2001 A Bonds to any Participant having the Series 2001 A Bonds credited to its DTC account or (b)
to armange for another Securities Depository to maintain custody of certificates evidencing the Series 2001 A
Bonds.

Optional Redemption

Beginning on October 1, 2011, the Bonds thereafter are subject to redemption prior to maturity at the
option of the Town, as a whole at any time and in part on any interest payment date, in inverse order of maturity
and by random selection within maturities if less than afl of any maturity, at a redemption price (expressed as a
percentage of the principal amount) set forth below, plus interest accrued to the date fixed for redemption:

Period During Redemption
Which Redeemed Price
October 1, 2011 to September 30, 2012 101%
October 1, 2012 and thereafter 100%



Mandatory Redemption

The Series 2001 A Bonds maturing on October 1, 2005, 2011, 2016, 2021 and 2025 are subject to
mandatory sinking fund redemption prior to maturing on October 1 of the years and in the principal amounts set
forth below, at the redemption price of 100% of the principal amount of each Bond so called for redemption plus
interest accrued fo the date fixed for redemption:

$50,000 Series 2001 A Bonds, Due October }, 2005

Year Amount
2002 $10,000
2003 $10,000
2004 $15,000
2005 $15,060*

*Final Maturity

$100,000 Series 2001 A Bonds, Due October 1, 2011

Year Amount
2006 $15,000
2007 $15,000
2008 $15,000
2009 $15,000
2010 $20,000
2011 $20,000*
*Final Matunty
$110,000 Series 2001 A Bonds, Due October 1, 2016
Year Amount
2012 $20,000
2013 $20,000
2014 $20,000
2015 $25,000
2016 $25,000*
*Final Maturity
$140,000 Series 2001 A Bonds, Due October 1, 2021
Year Amount
2017 $25,000
2018 $25,000
2019 $30,000
2020 $30,000
2021 $30,000*
*Final Matunty




$150,000 Series 2001 A Bonds, Due October 1, 2025

Year Amount
2022 $35,000
2023 $35,000
2024 340,000
2025 $40,000%

*Final Maturity

Notice of redemption will be given to the registered owner or owners of the Bonds by the Town by first
class mail, postage prepaid, at least 30 days and not more than 60 days, prior to the date fixed for redemption.

SECURITY FOR THE SERIES 2001 A BONDS

The Series 2001 A Bonds are special obligations of the Town and are payable as to principal, premium,
if any, and interest solely from the sources described below. The Town is under no obligation to pay the Series
2001 A Bonds except from said sources. '

Sources of Payment

The payment of the debt service on the Series 2001 A Bonds and the Prior Bonds shall be secured by
a pledge of the Net Revenues of the System for payment thereof on a parity with the Series 1986 B Bonds and,
Junior and subordinate to the Series 1983 Bonds. Net Revenues derived from the System in an amount sufficient
to pay the principal of, premium, if any, and interest on the Series 2001 A Bonds and the Prier Bonds and to make
the payments into the Sinking Fund and all other payments provided for in the Ordinance, and the funds in the
Sinking Fund are irrevocably pledged to the payment of the principal of, premium, if any, and interest on the
Series 200} A Bonds and Prior Bonds on a parity with the Series 1986 B Bonds, junior and suberdinate to the
Series 1983 Bonds as become due and for the other purposes provided in the Ordinance.

Rate Covenant

The Town covenants and agrees in the Ordinance that the schedule of rates and charges from time to
time in effect shall be sufficient, together with other revenues of the System (i) to provide for all Operating
Expenses of the Systemn and (ii) to leave a balance each year equal to at least 115% of the maximum amount
required in any year for payment of principal and interest, if any, on the Series 2001 A Bonds and ali other
obligations secured by a lien on or payable from such revenues prior to or on a parity with the Series 2001 A
Bonds, including the Prior Bonds.

Rate Increase

An Independent Certified Public Accountant has verified that the Town does not meet the rate coverage
requirements of the Series 1983 Bonds and the Series 1986 B Bonds, nor does the Town satisfy the parity debt
test of the Series 1986 B Bonds. The consent of the holder of the Series 1983 Bonds is not required since the
Series 2001 A Bonds are being issued subordinate and junior to, with respect to len on and pledge of Net Revenue
of the System, the Series 1983 Bonds. The holder of the Series 1986 B Bonds has consented to the issuance of
the Series 2001 A Bonds con a parity with the Series 1986 B Bonds notwithstanding the insufficiency of rate
coverage so long as the Town promptly enacts a rate ordinance which will implement rates sufficient to permit
the Town to satisfy the applicable rate coverage and panty debt requirements,

The Town has agreed, and covenanted in the Ordinance, to enact a rate ordinance which will implement
rates sufficient to permit the Town to satisfy the applicable rate coverage and parity debt requirements of the



Prior Bonds (the “Rate Ordinance™). The first reading of the Rate Ordinance is scheduled to occur on September
10, 2001. The public hearing and second reading of the Rate Ordinance is scheduled to occur on September 25,
2001. Applicable state regulations mandate that the rates in the Rate Ordinance may not be implemented until
forty-five (45) days after the enactment of the Rate Ordinance.

Prior to implementation of the Rate Ordinance, the Public Service Commission of West Virginia {the
“PSC”) shall review and approve or modify the rates upon the filing of a petition within thirty (30) days of the
enactment of the Rate Ordinance by (1) any customer aggrieved by such rates or charges who presents to the
PSC a petition signed by not less than 25% of the customers served by the Town; (2) any customer who is
served by the Town and who resides outside the corporate limits of the Town and who is affected by such rates
or charges and who presents to the PSC a petition alleging discrimination between customers within and without
the municipal boundaries; or (3) any customer or group of customers who are affected by such rates who reside
within the municipal boundaries and who present a petition to the PSC a]]eg;ng discrimination between said
customer or group of customers and other customers of the Town.

Reserve Account

Pursuant to the Ordinance there will be created with the Commission, the Series 2001 A Bonds Reserve
Account established in the Sinking Fund, in an amount equal to the Series 200! A Bonds Reserve Requirement.
The "Series 2001 A Bonds Reserve Requirement” is defined under the Ordinance as the maximum amount of
principal and interest which will come due on the Series 2001 A Bonds in any year, assuming that the principal
of any Term Bond is deemed due on the earlier of its stated maturity date or the date on which it is required to
be redeemed pursuant to mandatory sinking fund redemption. Issuer’s funds in the amount of $44,445 will be
deposited in the Reserve Account on the date of delivery of the Series 2001 A Bonds. Moneys in the Reserve
Account shall be used only to pay principal of and interest on the Series 2001 A Bonds as due, when amounts
in the Series 2001 A Bonds Sinking Fund are insufficient therefor. The Town is required to restore any
withdrawals from the Reserve Account which have the effect of reducing the assets therein below the Series
2001 A Bonds Reserve Account Requirement, first from the Net Revenues and then from the Renewal and
Repayment Fund after all other required payments to the Series 2001 A Bonds Sinking Fund, including any
deficiencies for prior payments, have been made in full.

Renewal and Replacement Fund

The Town is required after the payments into the Sinking Fund described above, on the first day of each
month, to 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

Withdrawals and disbursements from the Renewal and Replacement Fund may be made for: (a) To pay
the reasonable costs of replacements, emergency repairs, improvements or extensions to the system or (b) To
make up any deficiency in any Reserve Account.

Application of Revenues

All Gross Revenues are to be deposited in the Revenue Fund established with a State banking corporation
or national banking association selected by the Town (the "Depository Bank"}, for disposition in the following
order of priority: (1) first, to pay the current monthly Operating Expenses of the Systemn; (2) Next, so long as
the Series 1983 Bonds are outstanding, make disbursements required to be made in connection with the Series
1983 Bonds pursuant to Section 3.02 B of the 1983 Ordinance (3} next, to remit to the Bond Commission (i) the
amounts required by the 1986 Ordinance for deposit to the Sinking Fund of the Series 1986 B Bonds for payment
of interest, if any, on and principal of the Bonds; (i) for monthly deposit in the Series 2001 A Bonds Sinking
Fund established with the Comrmission, a sum equal to 1/6 of the amount of interest which will become due on
the Series 2001 A Bonds on the next ensuing semiannual interest payment date and {iii) a sum equal to 1/12 of
the amount of principal which will mature or be redeemed and become due on the Sentes 2001 A Bonds on the




next ensuing principal payment date or mandatory redemption date (provided, that until the first interest payment
date, the Town shall make equal monthly payments into the Sinking Fund in an amount which shall be reduced
by any earnings credited to the Sinking Fund, if any, will be sufficient fo pay principal and interest due on the
first principal and interest date); (4) next, remit to the Bond Commission the amount required by the 1986
Ordinance to be deposited in the Reserve Accounts of the 1986 B Bonds, and then for restoration of any
deficiency in the funding of the Series 2001 A Bonds Reserve Account; and (5) next, for monthly transfer to the
Renewal and Replacement Fund, a sum equal to two and one-half percent of Gross Revenues (less any amount
transferred to any Reserve Account) recerved during the preceding menth.

As descnbed under "Sources of Payment" above, the Series 2001 A Bonds and the Series 1986 B Bonds

are secured by a second parity lien on the Net Revenues of the System, junior and subordinate to the lien on the
Net Revenues of the System of the Series 1983 Bonds.

Enforcement of Collections

The Town covenants in the Ordinance to diligently enforce and collect all fees, rates, 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, rates, rentals and other charges that shall become delinquent to the full
extent permitted or authonized by the Act, the rules and regulations of the PSC and other laws of the State. Under
the Act, as hereinafter defined, all such rates and charges, if not paid when due, shall become a lien on the
premises served by the System,

The Town further covenants and agrees that it will, to the full extent permitted by law and regulations
promulgated by the PSC, discontinue and shut off the services and facilities of the System and any services and
facilities of the waterworks system, if so owned by the Town, to all delinquent users of the System and will not
restore such services of the System (or waterworks system) until all billing for charges for the services and
facilities of the System, plus reasonable interest penalty charges for the restoration of service, has been fully paid.
If the waterworks system is not owned by the Town, the Town shall enter into a termination agreement with

the water provider, subject to any required approval of such agreement by the PSC and all rules, regulations and
orders of the PSC. (See "THE SYSTEM - Customner Statistics.")

Additional Parity Bonds

The Ordinance provides for the issuance of additional bonds on a parity with the Series 2001 A Bonds
(limitations on the issuance of parity obligations set forth in the 1983 Ordinance and 1986 Ordinance shall be
applicable) with respect to their lien on the Net Revenues of the System and their source of and security for
payment from said Net Revenues {the "additional parity Bonds") for the following purposes and under the
following conditions:

No such Parity Bonds shall be issued except for the purpose of financing the costs of the acquisition or
construction of extensions and improvements to the System or refunding any series of Bonds, or both
such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been procured and filed
with the Record a written statement by an Independent Centified Public Accountant, reciting the
conclusion that the Net Revenues actually denved, 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, plns the estimated
average increased annual Net Revenues to be received in each of the 3 succeeding years after
the completion of the improvements to be financed by such Parity Bonds, if any, shall not be
less than 115% of the largest aggregate amount that will mature and become due in any
succeeding Fiscal Year for principal of and interest, if any, on the following:
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A The Bonds then Outstanding;

B. Any Parity Bonds theretofore issued pursuant to the provisions contained in the
Ordinance then Outstanding; and

C. The Parnty 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 vsed 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
i rates enacted by the Town, the period for appeal of which has expired prior to the date of delivery of such
Parity Bonds.

The Net Revenues actually derived from the Systern 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 an Independent Certified Public Accountant, as stated in a certificate, on account
of increased rates, rentals, fees and charges for the System enacted by the Town and the period for appeal of
which has expired {without successful appeal) prior to issuance of such additional Panity Bonds.

No Panty Bonds shall be issued at any time, however, unless all the payments into the respective funds
and accounts provided for in the Ordinance with respect to any Bonds then Outstanding (excluding the Renewal
and Replacement Fund), and any other payments provided for in the Ordinance, shall have been made in full as
required to the date of delivery of such Parity Bonds, and the Town shall then be in full compliance with all the
covenants, agreements and terms of the Ordinance.

THE SYSTEM
History and Development

The System is a municipally-owned sewer utility operated in accordance with the Act and the rules and
regulations of the PSC. Under the Act, the Town Council has the authority to establish and maintain rates and
charges for the use of services of the System and to issue revenue bonds on behalf of the Town for the purpose
of financing the costs of extensions, additions, betterments and improvements to the Systemn.

The System was constructed in 1979 to provide sewerage service to the Town. The System has a
nominal capacity of .4 million gallons per day ("Mgd").

Management of the System

Pursuant to the Act, the administration, operation and maintenance of the System is under the supervision
and control of the Sanitary Board of the Town. The Sanitary Board is comprised of three {3) members, one of
which is, pursuant to the Act, the Mayor, who is required to be both a member and chairperson of the Sanitary
Board.

Primary responsibility for the adininistration of the System, is with the Waste Water Treatment Facilities
Supervisor. The other Town employees involved in administration of the System, along with other
responsibilities, 1s the Field Utility Foreman. Biographical information for the Town’s employees involved in the
management of the System follows:

Bill Forren, Waste Water Treatment Facilities Supervisor: The Town employed Mr. Forren as the Waste
Water Facilities Supervisor on August 1, 1987 and he has been with the Town since that time. The Facilities
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Supervisor acts as the chief administrative officer of the System, and is responsible for administration of all
services of the System.

Rick Burns, Field Utility Foreman: Mr. Burns has been employed by the Town since October 10, 1995

and has served as Field Utility Foreman since that time. Mr. Bums is responsible for the repair and maintenance
of all systemn lines.

Labor Relations

The Systern presently employs approximately 4 persons. All personnel are employees of the Town and
are solely under the management of the Town.

None of the System's employees are members of a labor union. It is the opinion of the management that
the System enjoys excellent labor relations.

Customer Statistics
The average numbers of customers of the System for the past four Fiscal Years are as follows:

FY Ending  Residential Commercial Total
June 30 Customers  Customers Customers

2001 502 36 538
2000 477 36 513
1999 477 36 513
1998 491 36 527
1997 485 36 521

The following table sets forth the ten (10) largest customers of the System, their annual usage for Fiscal
Year 200! are as follows:

Customer Gallons
Name Billed
Federal Prison Camp 3,858,400
Board of Education - Elementary Schootl 39,200
T Enterprises (Car Wash) 38,200
Riverview Motel 35,000
Alderson Manor Apartments 31,700
Board of Education - Gymnasium 31,400
Alderson LTD Apartments 29,400
Eskins Laundry 25,100
Alderson Big Whee] Restaurant 24,000

Rates

Pursuant to the Act, the governing body of a municipality must fix minimum rates and charges for the
use of its municipal sewerage system and increase such rates whenever necessary. Such rates and charges are
required by the Act to be sufficient at all times to provide for the payment of interest on all bonds issued pursuant
to the Act and to create a sinking fund to pay the principal of such bonds as and when the same becomes due,
and reasonable reserves therefor, and to provide for the repair, maintenance and operation of the sewerage
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system, and to provide an adequate depreciation fund, and to make any other payments required or provided for
in the applicable bond ordinance.

The Code of West Virginia of 1931, as amended, provides the rates and charges established by
municipally-operated utilities shall be just, reasonable, applied without unjust discrimination or preference and
based primarily on the costs of providing service. Such rates and charges must be filed with the PSC but
generally are not subject to regulatory approval. However, any customer (including a wholesale user) of a
municipally-operated utility aggrieved by a rate change may present to the PCS within 30 days of the adoption
of the ordinance providing for the rate change a petition signed by a) not less than 25 percent of the customers
served b), the utility. Within 100 days from the filing of any such petition, a hearing examiner must issue an
order approving, disapproving or modifying the rate increase. Such order has the full force and effect of the rate
increase. Such order has the full force and effect of an order issued by the PSC. Also, if a municipally-operated
utility serves customers outside the boundaries of the municipality, the PSC is empowered to review, approve
or modify such rates if, within 30 days of the adoption of the ordinance providing for such rates, a customer
(including a wholesale user) alleges that such rates are discriminatory. The PSC may determine the method by
which such rates are reviewed and may grant and conduct a new hearing on the matter if the customer of the
municipality requests such a hearing.

Current Rates

The following table sels forth the current and proposed rates of the System. See “SECURITY FOR THE
SERIES 2001 A BONDS - Rate Increase,” herein.)

Current Proposed
Description Rate Rate
Minimum Charge $16.20 $19.76
First 3,000 gatlons used per month - Per 1,000 $5.40 $6.59
Nexi 7,000 gailons used per month - Per 1,000 $4.65 $5.67
Next 20,000 gallons used per month - Per 1,000 $3.90 $4.76
Next 70,000 gallons used per month - Per 1,000 $3.15 $3.84
Next 100,000 gallons used per month - Per 1,000 $2.40 $2.93
Unmetered Charge (Based on 3,500 gallons) $16.20 $28.27
Connection or Tap Fee $250.00 $300.00

Prohibited Discharge

Discharge of downspouts, gutters, or surface drainage shail be prohibited from entry into sanitary sewer
lines of the Town.

Wherever the Town has discovered that a customer's roof drain, downspout, storm sewer or similar
facilities conducting surface water have been connected to the Town's sewer system, and such customer has
failed to take appropnate action, within thirty {30) days of receipt of a demand by the Town in accordance with
the Rules and Regulations of the PSC, to eliminate such connection, then water shutoff procedures are
commenced. Water and sewer service are not restored until such customer takes appropriate action.

Billing and Collections

The Town renders monthly billings to its residential customers and monthly billing to its commercial
customers. Payments are due 20 days after the billing date. If a bill remains unpaid beyond the due date, a 10%
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penalty is added to the delinquent account and delinquency procedures are initiated, including the giving of two
termination notices and tenmtnation of service 39 days after the initial due date. Service on delinquent accounts
remains terminated until payment of the account is made. Upon reinstituting service to a previously delinquent
account, a reconnecting charge of $25.00 is required. Termination procedures have been in effect for 2 years.
During the period July 1, 2000 through June 30, 2001, service was terminated approximately 48 times to sewer
customers for nonpayment.

The Town has covenanted to diligently enforce and collect all fees and charges as described in
"SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCE -- General Covenants -- Enforcement of
Collections" herein.

System Budget and Expenditure

The Ordinance requires that the Town prepare and adopt by resolution at least 45 days preceding the
beginning of each fiscal year a detailed budget of the estimated expenditures for operation and maintenance of
the System during that succeeding fiscal year. The annual budget is prepared by the Wastewater Treatment
Facilities Supervisor and then presented to the Sanitary Board and City Council for adoption.

The Ordinance further provides that no expenditures for the operation and maintenance of the System
may be made in excess of the budget without approval by a resolution duly adopted by the council of the Town.
The Town is required to provide copies of the annual budget for the System to the Underwriter and to any
Bondholder upon request.

Method of Accounting

The Town maintains its accounts on an accrual basis and prepares its financial statements in accordance
with generally accepted accounting principles. Jeffrey 5. Feamster, Certified Public Accountant, Lewisburg,
West Virginia, audited the records of the Town for the fiscal years ended June 30, 1999 (See "Appendix B -
Audited Financial Statements for Fiscal Year Ended June 30, 1999" herein.) '

Note: The Audit Report of the Town for the fiscal years ended June 30, 2000 and 2001 are currently being prepared and will be
available from the Town upon completion.
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Summary of Historical Revenues and Expenses

The following schedule summarizes historical revenues and expenses of the System for the three fiscal
years ended June 30 2000, 1999 and 1998.

_ e Y ENding June J0emeem e
Description 2000 1999 1998

Operating Revenue:

Domestic Service $262,089 $260.694 $256,992
Total Sales of Sewer Service $262,089 260,694 $256,992
Other Sewer Revenues:
Misc. Sewerage Revenues $8,063 $7,756 511,608
Total Other Sewer Revenues ' $8,063 $7,756 $11,698
Total Operating Revenues $270,152 $268450 $268,690
Operating Expenditures:
Coilecting $27,012 $34.424 $33,599
Pumping 50 51,942 3124
Treatment and Disposal $128,033 $108,341 $83,022
Billing and Collection 311,296 $21,543 £22,361
Administrative and General 358,522 553,552 551,930
Total Operating Expenditures $224.863 $219,802 $191,036
Other Operating Expenditures:
Depreciation 521,036 §£19,690 $19.98¢
Taxes 510,511 $10,537 58,832
Total Other Operating Expenditures $31,547 330,227 528,813
Operating income 313,742 518421 348,841

Other Income:
Non-Operating Utility Income

Interest Eamed $3,322 $4.282 35,261
Total Other Income 33,322 34,282 $5,261
Gross Income ' $17,064 $22,703 $54,102
Interest on Long-Term Debt 349,535 $57,378 $55,985
Net Income (332471) ($34,675) (51,883
Retained Eamings {Beginning Year) 580,425 117430 $119,312
Misc. Debts to Surplus fo {$2,329) &1
Retained Eamings (Ending Year) 347,954 580,426 $117,428

Source: Unaudited Town PSC Annuval Reports
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Annual Debt Service Requirements

The following table sets forth for each fiscal year during which the Series 2001 A Bonds will be

outstanding the amounts payable from Net Revenues as principal of and interest on the Series 2001 A Bonds and
the Prior Bonds.

DEBT SERVICE REQUIREMENTS

wwSeries 2001 A Refunding Bonds———-

FY Ending Series Series Principal Inferest Total Total
June 30 1983 19868 Portion Portion Payments Payments
2002 311,200 $16,745 $16,745 $27,945
2003 313,440 52327 $10,000 $30,195 $40,195 $55,962
2004 313,440 52,327 310,000 $29,695 $39,695 $55,462
2005 313,440 52,327 $15,000 $29,070 $44,070 $59,837
2006 513,440 52,327 515,000 $28,320 $43,320 $59,087
2007 513,440 52,327 $15,000 $27,570 342,570 358,337
2008 513439 $2,327 $15,000 $26,820 541,820 $57,587
2009 313,440 52,327 $15,000 $26,070 ¢ 341,070 $56,837
2010 313,440 $2,327 $15,000 $25320 540,320 356,087
2011 313,440 52,327 $20,000 $24,445 344,445 $60,212
2012 313,440 52,327 $20,000 $23,445 543,445 359,212
2013 313,440 32,327 $20,000 $22,395 $42,395 358,162
2014 313,440 82,327 $20,000 521,295 $41,295 857,062
2015 513440 32,327 $20,000 520,195 340,195 855,962
2016 313,440 32,327 $25,000 318,958 $43,958 859,724
207 513,440 32,327 $25,000 317,583 542,583 $58,349
2018 313,439 32327 $25,000 316,i70 341,170 $56,937
2019 313,440 32327 $25,000 314,720 339,720 355487
2020 313,440 32,327 $30,000 313,125 343,125 $58,892
2021 313,439 $2,327 $30,000 311,385 541,385 357,151
2022 313,439 $2,327 $30,000 39,645 339,645 $55.411
2023 54,028 32,327 $3s5,000 37,751 $42,751 349,107
2024 32327 $35,000 35,704 $40,704 $43.031
2025 32,327 340,000 £3,510 $43,510 $45,837
2026 $2,327 $40,000 31,170 541,170 $43.497
TOTALS $284,021 $55,854 $550,000 $471,300 $1,021,300 51,361,174
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Coverage Ratios

Under the Ordinance, the Town has covenanted to collect fees and charges such that Net Revenues
available for debt service are not less than 115% of the maximum amount required in any year for payment of
principal of and interest, if any, on the Series 2001 A Bonds and all other obligations secured by a lien or payable
from such revenues prior to or on a parity with the Series 2001 A Bonds, including the Prior Bonds. See
"SECURITY FOR THE SERIES 2001 A BONDS -- Rate Covenant,” herein.

The following table presents projected debt service coverage ratios for the Series 2001 A Bonds and Prior

Bonds as projected by an independent certified public account following the proposed rate increase. See
“SECURITY FOR THE SERIES 2001 A BONDS - Rate Increase,” herein.

DEBT SERVICE COVERAGE RATIO

Proforma
Description 2002

Proceeds from sale of sewerage service 5317622
Payment of operating expenses 5245,155
Cash flow from operations §72,467
Eamings received from investments $4.385
Cash flows available for debt service $76,852
Debt service payments

GMAC 513,440

Series 1986 Bonds $2,327

Series 2001 A Bonds $40,852
Total Debt Service Payments $56,619
Reserve Requirement 51,577
Total Det Service $58,196
Cash flows remaiming for capital

additions and contingencies $18.,656
Debt service overage ratio 1.36

Source: Jeffrey S. Feamster, CPA, Lewisburg, West Virginia
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Management's Discussion

The operating results of the System reflect the results of past operations and are not necessarily
indicative of results of operation for any future period. Future operations will be effected by factors relating to
changes in rates, other operating costs, environmental regulation, economic growth of the community, labor
contracts, population, weather and other matters, the nature and effect of which cannot at present be determined.

Environmental Matters and Waste Disposal

The System is subject to Federal and State water quality requirements and wastewater disposal
requirements which, among other things, control discharges of pollutants into waters and ground waters, the
quality of effluent discharged from sewage treatment facilities, the disposal of sludge generated by sewage
treatment plants, and the nature of waste materials discharged into the coHection facilities. The System is also
subject to Federal, State and local waste disposal requirements which control the means of disposal of solid or
other waste. Environmental requirements generally are becoming increasingly stringent, and further of new
requirements may substantially increase the cost of water or wastewater service by requiring changes in the
design or operation of existing facilities at well as changes or delays in the location, design, construction or
operation of new facilities. There is no assurance that the System facilities in operation, under construction or
contemplated will always remain subject to the regulations currently in effect or wilt be in compliance with future
regulations. Failure to comply with such requirements could result in the complete shutdown of individual
facilities not in compliance as well as the imposition of civil and criminal penalties. Compliance with
environmental standards or deadiines will continue to be reflected in capital and operating costs,

LITIGATION

There is no action, suit, proceeding, inquiry or investigation at law or in equity before or by any court,
public board or body, now pending or, to the best knowiedge of the Town, threatened or affecting the Town (or,
to the Town’s knowledge, any basis therefor) wherein an unfavorable decision, ruling or finding would have a
material adverse affect on the Town’s financial position or on the validity of the Series 2001 A Bonds, the
Ordinance, or any agreement to which the Town is a party and which is a part of the issuance of the Series 2001
A Bonds.

LEGAL MATTERS

The authorization and issuance of the Series 2001 A Bonds are subject to the approval of legality by
Steptoe & Johnson PLLC, Charleston, West Virginia, Bond Counsel. Bond Counsel will render an opinion in
substantially the form set forth in Appendix C to this Official Statement. Certain legal matters will be passed upon
for the Town by its counsel, Jesse O. Guills, Jr., Lewisburg, West Virginia, and for the Underwriter by its
counsel, Cox, Bowling & Johnson, Lexington, Kentucky.

TAX MATTERS

In the opinion of Steptoe & Johnson PLLC, Bond Counsel, under existing laws, regulations, published
rulings and judicial decisions, the interest on the Series 2001 A Bonds (a) is excludable from gross income for
federal income tax purposes, assuming compliance with certain provisions described herein pertaining to the
Internal Revenue Code of 1986, as amended, (b) is not an item of tax preference for purposes of the federal
alternative minimum tax imposed on individuals and corporations, and (c) under existing West Virginia law, the
Series 2001 A Bonds are exempt from taxation by the State of West Virginia or any county, municipality, political
subdivision or agency thereof. For the purposes of computing the alternative minimum tax on corporations (as
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defined for federal income tax purposes), such interest is taken into account in determining adjusted net book
income {(adjusted current earnings for taxable years beginning after December 31, 1989),

The Town has designated the Series 2001 A Bonds as "qualified tax-exempt obligations” and has
covenanted that it does not reasonably expect to issue more than $10,000,000 of tax-exempt obligations {other
than private activity bonds) during the calendar year 2001. Therefore, the Series 2001 A Bonds are "qualified
tax-exempt obligations” within the meaning of Section 265(b) (3) of the Code, and the provision of the Code
which disallows all deductibility of interest expense incurred by financial institutions on debt incurred or to
purchase or carry most tax-exempt obligations does not apply to the Series 2001 A Bonds; accordingly, 80% of
the interest expense of a financial institution incurred for the purpose of purchasing or carrying the Series 2001
A Bonds is deductible for federal income tax purposes.

The opinions described above are subiect to the condition that the Town complies on a continuing basis
with all requirements of the Internal Revenue Code of 1986, as amended, and regulations thereunder (the "Code™)
that must be satisfied subsequent to issuance of the Series 2001 A Bonds for interest thereon to be or continue
to be excluded from gross income for federal income tax purposes. The Town has covenanted to comply with
each such requirement. Failure to comply with certain of such requirements could cause the interest on the
Series 2001 A Bonds to be included in the gross income of the recipients thereof for purposes of federal income
taxation retroactively to the date of issuance of the Series 2001 A Bonds.

The accrual or receipt of the interest on the Series 2001 A Bonds may otherwise affect the federal
income tax liability of certain recipients. The extent of these and other consequences will depend upon the
recipient’s particular tax status or other consequences will depend upon the recipient's particular tax status or
other items of income or deduction. Bond Counsel expresses no opinion regarding any such consequences, and

investors should consult their tax advisors regarding the tax consequences of purchasing or holding the Series
2001 A Bonds.

UNDERWRITING

Ross, Sinclaire & Associates, Inc., as Underwriter, has agreed, subject to certain conditions, to purchase
the Series 2001 A Bonds from the Town at a price of $530,750.00. The Underwriter will be obligated to
purchase all of the Senes 2001 A Bonds if any are purchased. The Seres 2001 A Bonds may be offered and sold
to certain dealers (including investment trusts, certain of which may be sponsored or managed by the
Underwriter) at prices lower than the public offering price stated on the cover page of this Official Statement,
and such public offering price also may be changed without prior notice, from time to time, by the Underwriter.

ACCOUNTANT’S CALCULATIONS

Jeffrey S. Feamster, CPA, Lewisburg, West Virginia, an Independent Certified Public Accountant, will
certify the debt service savings, coverage requirement and parity test requirement.

FINANCIAL STATEMENTS OF THE TOWN

Inciuded herein as Appendix B is an audited financial statement of the Town as of June 30, 1599,
prepared by Jeffrey S. Feamster, CPA, Lewisburg, West Virgimia. The financial statement has been included
herein in reliance upon the reports of the preparers thereof as experts in auditing and accounting,
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MISCELLANEOUS

So far as any statements made in this Official Statement involve matters of opinion or estimates, whether
or not expressly stated, they are set forth as such and not as representations of fact, and no representation is
made that any of such statements will be realized. Neither this Official Statement nor any statement which may
have been made orally or in writing is to be construed as a contract with the owners of the Series 2001 A Bonds.

Copies of the Ordinance, the Undertaking and other applicable documents may be obtained from the
Town at the following address:

Town of Alderson
PO Box 179
Alderson, WV 24910
or, during the period of offering the Series 2001 A Bonds, from the Underwriter.

The execution and distribution of this Official Statement has been duly authorized by the Town.

TOWN OF ALDERSON
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THE TOWN OF ALDERSON
AND
SURROUNDING AREA

Introduction

Greenbrier County, West Virginia was formally established in 1778 and its county seat is Lewisburg,.
Greenbrier County contains 1,026 square miles and it is the second largest county in the state. Residents enjoy
a mild climate with four distinct seasons. Average temperatures range between 51 and 39 degrees. Annual rainfall
is 39 inches and snowfall is 50 inches. Greenbrier County is in the southeastern corner of West Virginia on the
Virginia state line. A series of steep, parailel ridges and narrow valleys makes up the eastern part of the county
which is primarily woodlands and well suited for recreational use. A rolling limestone valley crosses the central
part of the county at an elevation of about 2,000 feet. This area is fertile and has been farmed for over 200 years,

Lewisburg is the most prosperous of the many small towns in Greenbrier County. It is the home of the
annual West Virginia State Fair in August. Lewisburg is called the “Aspen” of the Appalachians, it has more
millionaires per capita than any city east of the Mississippi River. it is also the home of the West Virginia Schoo}
of Osteopathic Medicine. '

Monroe County was created by an act of the Virginia General Assembly on Yanuary 14, 1799 from parts
of Greenbrier County. The county seat in Monroe County is Union. Monroe County contains 473 square miles.
Residents in Monroe County enjoy a mild climate with average January temperatures in the 30's and average July
temperatures in the 70's. The annual precipitation for Monroe county averages 36inches. Monroe County is in
southeast West Virginia in a mountainous region. There is some natural gas and iron ore in the county. There are
also livestock, dairy and fruit farms, as well as limestone quarries.

Union retains the traditional southern community atmosphere of leisurely living. The town is known for
a special monument that was built for the Confederate Veterans of Monroe County. The town was named Union
because it was a rendezvous site where the troops would gather (forming a union)during the French and Indian
Wars.

THE TOWN AND COUNTIES
General

Greenbrier County was created in 1779 from parts of Montgomery and Botetout counties (Virginia), and
named for the principal river which drains the county. Greenbrier State Forest and Monogahela National Forest
are located in this county. The County Seat of Greenbrier County is located at Lewisburg. Incorporated in 1782
and named for Andrew Lewis, a young surveyor who established a camp near the spring behind the present
courthouse. This spring has been know as Lewis Spring since that time. As a tribute to General Andrew Lewis
the settlement that has grown up around Lewis Spring was named Lewisburg.

Monroe County was named in honor of James Monroe, who was serving as Governor of Virginia when
the new county was formed. He was born April 29, 1758 in Westmoreland County, Virginia, served in the
Continental Army, and then a member of the Virginia General Assembly in 1782, James Monroe also served as
President of the United States form 1817-1825. His administration was dubbed as the “Era of Good Feelings”.
James Monroe died on July 1, 1834. Union, the county seat, was settled in 1774 by James Alexander. The town
was chartered by the Virginia General Assembly in 1799 and latd out on James Alexander’s land. In 1800 he
donated land for a courthouse.

The Town of Alderson was named for Rev. John Alderson, Jr. who established the Greenbrier Baptist
Church in Alderson in 1781. His family were pioneer Baptists in Pennsylvania, Virginia and, later, in what
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became West Virginia. His family immigrated from England to New Jersey in 1719.

Major communities within reasonable traveling distance of Greenbrier and Monroe Counties and the
Town of Alderson include:

Location Distance (miles)
Winston Salem, North Carolina 100
Richmond, Virginia 153
Woodbridge, Virginia 168
Lexington, Kentucky 182
Cincinnati, Chio 199
Pittsburg, Pennsylvania 167
Columbus, Ohio 179
Arlington, Virginia 181
Silver Springs, Marytand 188

Govermmment

Alderson is served by a mayor/city council form of government with elections held annually and officials
taking office every July 1*. Current officers are as follows:

Harryette Williams, Mayer

E. Sterling Hanger, Jr., Council Member
Carol Ann Eskins, Council Member
Carol Willis, Council Member

Julian Ann Parker, Council Member
Jeff Black, Council Member

John C. McCurdy, Recorder

Greenbrier and Monroe Counties are governed principally by an elected three member commission which
meets in the County Courthouse. Greenbrier County elects two members to the West Virginia House of Delegates.
As part of the 11™ Senatorial District the County helps elect two state senators. The United States Fourth Circuit
Court of Appeals has an office in Lewisburg,
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Population

The current estimated population of Greenbrier County is approximately 35,000 people with a 1.7%
population growth between 1990 and 1999. The current estimated population of Monroe County is approximately
15,000 people with a 17.5 percent population growth between 1990 to 2000.

Population of Alderson and Greenbrier and Monroe Counties

2000 1990 1580 1970

Alderson 1,152 NA NA NA
Greenbrier County 34,433 34,693 37.665 32,090
Monroe County 14,583 12,406 12,873 11,272

Transportation

Hipghways serving the Greenbrier County area are Interstate 64 which crosses the county from east to west.
Alr transportation is provided through the Greenbrier Valley Airport in Lewisburg, WV. S Air currently
provides commuter air service between Greenbrier Valley Airport in Lewisburg and Pittsburgh, Washington D.C.
and Charlotte all year fong. US Air also provides direct jet service to NY from May through November. A large
number of private and corporate aircraft also use the airport to bring guests to the Greenbrier, The Homestead in
Hot Springs, Virginia, and the Snowshoe Ski Resort. There are also two aircraft charter services and a helicopter
charter located at the Greenbrier Valley Airport.

Climate
Alderson, Greenbrier and Monroe Counties enjoy a four season climate, January is the coldest month with

an average temperature of 30 degrees. July is the warmest month with an average temperature of 71 degrees,
Annual rainfall averages approximately 16 inches, while annual snowfall averages 23 inches.

Agriculture

The county’s 700 active farms focus mainly on beef and dairy cattle, turkeys and sheep. The county is
the state’s largest beef producer and British United Turkeys of America operates two hatcheries, 121 growing
farms and 9 breeding farms. Crops grown are mainly aifalfa, com, mixed grass and hay. County farms comprise
approximately 180,000 acres with an average size of 255 acres.
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Medical

Alderson and Greenbrier County are serviced by nine regional health care facilities which include one
hospital, four clinics and four nursing homes. Monroe County has no hospitals but it does have 5 dentists and 9
doctors. Listed below are nearby facilities providing health care services to Alderson and Greenbrier County:

No. of

Facility . Beds
Greenbrier Valley Medical Center 122
Robert C. Byrd Clinic N/A
Rainelle Medical Center N/A
The Greenbrier Clinic N/A
Greenbrier Physicians N/A

Financial Institutions
The following banks provide banking services to Aldersen and Greenbrier County:

Greenbrier Valley National Bank
First National Bank

One Vailey Bank

First Citizens Bank

First State Bank & Trust

City National Bank

Education

Residents of Greenbrier County are proud of and take great interest in their public school system. County
schools and businesses participate in an active “Partners in Education™ program in which schools and businesses
are linked in beneficial one on one relationships. Greenbrier County has six (6) elementary schools, one (1)
middle scheol and two (2) high schools. Monroe County has two (2) elementary schools, one (1) middle school
and one (1) high school.

The table below lists colleges within reasonable traveling distance of Greenbrier County and Monroe
County:

Collepe Location

West Virginia School of Lewisburg, WV
Osteopathic Medicine

The College of West Beckley, WV
Virginia

Bluefield State College Bluefield, WV
Concord Cotlege Athens, WV
Washington Lee Univ. Lexington, VA
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Income and Employment

The estimated per capita income for Greenbrier County is $18,731.00 annually and Monroe County is
£14,917.00. The largest employment sector is the service industry representing approximately 34% of all jobs in
Greenbrier County and 4% in Monroe County. Retail trade represents 11% of all employment in Greenbrier
County and 6% in Monroe County. Manufacturing represents 9.2% in Greenbrier County and 23% in Monroe
County, followed by construction at 5.8% in Greenbrier County and 8% in Monroe County, and financial services
2.7% in Greenbrier County only. Source: 1998 Bureau of Business and Economic Research.

Labor Force. Employment and Unemployment

The following table shows a representation of the current labor force and employment data for Greenbrier
County, Monroe County and the state of West Virginia:

Greenbrier Monroe
Year County West Virginia County
2001 (6/01) Labor Force 15,510 825,300 5,580
Totai Employed 14,810 785,800 5,440
Total Unemployed 700 39,500 140
Unemployment  4.50% 4.80% 2.50%
Rate
2000 Labor Force 15,910 811,700 5,620
Total Employed 14,930 767,300 5,340
Total Unemployed 980 44,400 280
Unemployment 6.20% 5.50% 5.00%
Rate

Largest Emplovers

The largest employers in Greenbrier County:;

1 CSX Hotels, Inc. (The Greenbrier)

2) Greenbrier County Board of Education
k) Greenbrier Valley Medical Center

Y Wai-Mart Stores, inc.

5) ABB Automation, Inc.

6) WYV Department of Highways

7 WYV School of Osteopathic Medicine

8 B.A. Mullican Lumber and Manufacturing Company
9N Hubbard ISA LLC

10) Seneca Mental Health
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The fargest employers in Monroe County:

1) Monroe County Board of Education

2) The BF Goodrich Company

3) US Department of Justice

4) Monroe County Councit on Aging, Inc.

3) Weikle Brothers Lumber Company

6) Monroe County Health Center

7 Hubbard ISA LLC

8) Monroe County Commissioner

9) West Virginia Department of Highways
10) Ashley’s IGA Foodliner
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[LETTERHEAD OF STEPTOE & JOHNSON PLLC]
(Form of Approving Opinion of Bond Counsel)

September 13, 2001

$550,000
Town of Alderson
Sewer Refunding Revenue Bonds. Series 2001 A

Town of Alderson
Alderson, West Virginia

Ross, Sinclaire & Associates, Inc.
Lexington, Kentucky

West Virgima Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel to the Town of Alderson (the "Issuer") and examined a
record of proceedings relating to the issuance by the Issuer of its $550,000 in aggregate principal amount
Sewer System Refunding Revenue Bonds, Series 2001 A (the "Bonds").

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13 of the
West Virginia Code of 1931, as amended (the "Act") and a Bond Ordinance duly enacted by the Issuer on
August 31, 2001, as supplemented by Supplemental Resolutions duly adopted by the Issuer on
August 31, 2001 and September 10, 2001 (collectively, the "Ordinance”) and are subject to all the terms
and conditions of the Ordinance. All capitalized terms used herein and not otherwise defined shall have
the meanings ascribed thereto in the Ordinance.

The Bonds are issued in fully registered form, are dated September 13, 2001, upon
original issuance, mature on October 1 in years and amounts and bear interest payable each Aprl 1 and
October 1, commencing October 1, 2005, as follows:

Interest
Maturity Amount Rate
2005 $ 50,000 5.00%
2011 $100,000 5.00%
2016 $110,000 5.50%
2021 $140,000 5.80%

2025 $150,000 5.85%




Town of Alderson
Page 3

The Bonds are subject to optional and mandatory sinking fund redemption prior to
maturity on the dates, in the amounts and at the redemption prices set forth in the Ordinance.

The Ordinance provides that the issue is for the purposes of paying a portion of the costs
necessary to (1) current refund all of the Issuer's outstanding Sewer Revenue Bonds, Series 1986 A, dated
August 18, 1986, issued in the original aggregate principal amount of $490,364, of which $454,528 is
presently outstanding (the "Series 1986 A Bonds"); (ii) fund a reserve account for the Bonds; (iii) pay
costs of issuance of the Bonds and other costs in connection with such refunding; and (iv) pay the costs
of acquisition and construction of certain additions, betterments and improvements to the Issuer’s public
sewerage system (the “System™).

The Bonds have been sold to Ross, Sinclaire & Associates, Inc. (the "Purchaser™),
pursuant to a Bond Purchase Agreement dated September 7, 2001, and accepted by the Issuer (the
"Purchase Agreement™).

Except as specifically set forth in our opinion of even date herewith rendered to Ross,
Sinclaire & Associates, Inc., as Underwriter, we have not been engaged or undertaken 1o review the
accuracy, completeness or sufficiency of the Official Statement, dated September 7, 2001 (the “Official
Statement”), or other offering material relating to the Bonds and we express no opinion relating thereto.

As to questions of fact matenal to our opinion, we have relied upon representations of the
Issuer, the Purchaser and other entities contained in the Ordinance, the Tax and Non-Arbitrage
Certificate and in the certified proceedings and other certifications of certain officials firnished to us
without undertaking to verify the same by independent investigation.

Based upon the foregoing, and assuming compliance with the covenants of the Issuer, the
Purchaser and other entities pertaining to tax matters set forth in the Ordinance and the Tax and
Non-Arbitrage Certificate and with certain certificates delivered in connection with the issuance of the
Bonds, we are of the opinion, under existing law, that:

1. The Issuer is a duly created and validly existing municipal corporation under and
pursuant to the laws of the State of West Virginia, with full power and authority to refund the Series 1986
A Bonds, enact the Ordinance, enter into the Purchase Agreement, perform its obligations under the
terms and provisions thereof and to issue and sell the Bonds, ali under the provisions of the Act and other
applicable provisions of law.

2, The Issuer, through its governing body, has legally and effectively enacted the
Ordinance, has authorized, executed and delivered the Purchase Agreement and has issued and delivered
the Bonds to the Purchaser pursuant to the Purchase Agreement. The Ordinance is in full force and
effect as of the date hereof.

3 Assuming due authorization, execution and delivery by the other parties thereto,
the Purchase Agreement constitutes a valid, legal, binding and enforceable instrument of the Issuer in
accordance with its terms; and the Bonds, subject to the terms thereof, constitute valid and legally
enforceable limited obligations of the Issuer, payable and enforceable in accordance with their terms and
the terms of the Ordinance, and are entitled to the benefits of the Ordinance and the Act.
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4, Under the laws, regulations, published rulings and judicial decisions of the
United States of America existing on the date hereof, the interest on the Bonds {(including original issue
discount properly allocable to owners of the Bonds) is excludable from gross income of the owners
thereof for federal income tax purposes and is not an item of tax preference for purposes of the federal
alternative minimum tax imposed upon individuals and corporations. It should be noted, however, that for
the purpose of computing the alternative minimum tax on corporations {as defined for federal income tax
purposes), such interest is taken into account in determining adjusted current earnings. Ownership of tax-
exempt obligations, including the Bonds, may result in collateral federal income tax consequences to
certain taxpayers, including without limitation, financial institutions, property and casualty insurance
companies, individual recipients of Social Secunity or Railroad Retirement benefits, and taxpayers who
may be deemed to have incurred or continued indebtedness to purchase or carry such obligations. We
offer no opinion as to such collateral tax consequences. Prospective purchasers of the Bonds should
consult their own tax advisors as to such consequences. The opinions set forth above are subject to the
condition that the [ssuer comply, on a continuing basts, with all requirements of the Intema} Revenue Code
of 1986, as amended, and regulations thereunder (the "Code") that must be satisfied subsequent to
issuance of the Bonds for interest thereon to be or continue to be excludable from gross income for
federal income tax purposes and all certifications, covenants and representations which may affect the
excludability from gross income of the imnterest on the Bonds set forth in the Ordinance, and the Tax and
Non-Arbitrage Certificate. Failure to comply with such Code provisions or such cenifications, covenants
and representations could cause the interest on the Bonds to be includable in gross income retroactive to
the date of issuance of the Bonds. We express no opinion regarding other federal tax consequences
arising with respect to the Bonds except as expressly set forth in paragraph 5.

5. The Issuer has designated the Bonds as "qualified tax-exempt obligations™ for

- purposes of the Code, and has covenanted that it does not reasonably expect to issue more than
$10,000,000 of tax-exempt obligations {other than private activity bonds and obligations issued to currently
refund any obligation of the Issuer to the extent the amount of the refunding obligation does not exceed
the outstanding amount of the refunded obligations) during the calendar year 2001. Therefore, the Bonds
are "qualified tax-exempt obligations” within the meaning of Section 265(b)(3) of the Code.

6. Under the Act, the Bonds are exempt from all taxation by the State of
West Virginia or any county, municipality, political subdivision or agency thereof.

7. The Series 1986 A Bonds have been paid within the meaning and with the effect
expressed in the 1986 Ordinance, and the covenants, agreements and other obligations of the Issuer to the
holders and owners of the Series 1986 A Bonds have been satisfied and discharged. In rendering the
opinion set forth in this paragraph, we have relied upon the certificate of the West Virginia Municipal
Bond Commission relating to the sufficiency of the moneys on deposit in the Series 1986 A Bonds Sinking
Fund to provide for the payment on October 1, 2001 of the principal of and interest on the Series 1586 A
Bends and the redemption premium as determined by the Registered Owner of the Series 1586 A Bonds.

8. The Bonds are exempted securities within the meaning of Section 3(a)(2) of the
Secunties Act of 1933, as amended, and the West Virginia Uniform Securities Act, as amended, and it is
not necessary, in connection with the public offering and sale of the Bonds, to register any securities
under said Securities Acts.
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9. The Bonds have been duly authorized, issued, executed and delivered by the
Issuer and are valid, legally enforceable and binding special obligations of the Issuer, payable from the
Net Revenues of the System referred to in the Ordinance and secured by a second lien on and pledge of
the Net Revenues of the System, on a parity with the 1ssuer’s Sewer Revenue Bonds, Series 1986 B,
dated August 18, 1986, and junior and subordinate to the Issuer’s Sewer Revenue Bonds, Series 1983,
dated October 14, 1983, all in accordance with the terms of the Bonds and the Ordinance.

It is to be understood that the rights of the holders of the Bonds and the enforceability of
liens, pledges, rights or remedies with respect to the Bonds, the Ordinance and the Purchase Agreement
are subject to any applicable bankruptcy, reorganization, insolvency, moratorium or other similar laws
heretofore or hereafter enacted affecting creditors’ rights or remedies generally, and that their
enforcement may also be subject to the application of public policy, general principles of equity and the
exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Bond No. AR-1 of said issue, and in

our opinion, said Bond is in proper form and has been duly executed and authenticated.

Very truly yours,

STEPTOE & JOHNSON PLLC
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SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCE

The following is a summary of certain provisions of the Ordinance. The summary does not
purport to be a comprehensive statement of the terms and provisions thereof, for which reference is made
to the complete text of the Ordinance, copies of which may be obtained from the Underwriter. Capitalized
terms used herein and not otherwise detined shall have the meanings as defined in the Ordinance.

Application of the 2041 A Bond Proceeds

Allinterest accrued on the Series 2001 A Bonds from the date thereof to the date of delivery
thereof shall be deposited in the Series 2001 A Bonds Sinking Fund and applied to payment of interest on the
Series 2001 A Bonds at the first interest payinent date.

An amount of the proceeds of the Series 2001 A Bonds which, together with other moneys
or secunties deposited therein and the earnings thereon, shall be sufficient to accomplish the refunding and
defeasance of the Series 1986 A Bonds (which amount shall be set forth in the Supplemental Resolution) shall
be deposited in the Series 1986 A Bonds Smking Fund.

An amount of the proceeds of the Senes 2001 A Bonds equal to the Series 2001 A Bonds
Reserve Requirement shall be remitted to the Bond Commission for deposit in the Series 2001 A Bonds
Reserve Account; provided that, to the extent the Series 2001 A Bonds Reserve Requirement is satisfied in
whole or in part from proceeds of any fund or account established for the Series 1986 A Bonds pursuant to
the 1986 Ordinance, proceeds of the Series 2001 A Bonds shall be deposited in the Series 2001 A Bonds
Reserve Account only to the extent needed to satisfy the balance of the Series 2001 A Bonds Reserve
Requirement.

An amount of the proceeds of the Series 2001 A Bonds which shall be sufficient to pay all
costs of issuance shall be deposited with the Depository Bank in the Costs of Issuance Fund and shall be
drawn out, used and applied by the Town solely to pay costs of issuance of the Series 2001 A Bonds and
miscellaneous costs of refunding the Series 1986 A Bonds at the written direction of the Town. All such
costs of issuance shall be paid within 60 days of the Closing Date. Moneys not to be applied immediately to
pay stch costs of issuance and refunding may be invested in accordance with the 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 to the Series 2001 A Bonds Redemption Account. All
such proceeds shall constitute a trust fund for such purposes, and there hereby is created a lien upon such
moneys until so applied in favor of the Holders of the Series 2001 A Bonds.

The balance of any proceeds of the Series 2001 A Bonds and any moneys in any find or
account established for the Series 1986 A Bonds pursuant to the 1986 Ordinance, not used for any of the
purposes set forth above, shall be deposited in the Construction Fund and shall be drawn out, used and applied
by the Town solely to pay the costs of acquisition and construction of certain iinprovements and extensions
to the System (the “Project”™). All such costs of the Project shall be paid within 6 months of the Closing Date.
Moneys not to be applied immediately to pay such costs of the Project may be invested in accordance with
the Ordinance, subject however, to applicable yield restrictions as may be in effect under the Code. All such




proceeds shall constitute a trust fund for such purposes, and there hereby is created a lien upon such moneys
until so applied in favor of the Holders of the Series 2001 A Bonds,

Application of System Revenues

The entire Gross Revenues derived from the operation of the System shall be deposited upon
receipt by the Town in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes
provided in the Ordinance and shall be kept separate and distinct from all other funds of the Town and the
Depository Bank and used only for the purposes and in the manner therein provided.

(H The Town shall first each month pay from the Revemue
Fund the Operating Expenses of the System.

2 The Town shall next, on the first day of each month, so long
as the Senes 1983 Bonds are outstanding, transfer from the Revenue Fund
and simultaneously make the disbursements required to be made in
connection with the Series 1983 Bonds, pursuant to Section 3.02B of the
1983 Ordinance.

3 The Town shall next, on the first day of each month,
transfer from the Revenue Fund and simultanecusty remit to: (i) the Bond
Commission the amounts required by the 1986 Ordinance to pay the
interest, if any, on and the principal of the Series 1986 Bonds; (i1) the Bond
Commission commencing 6 months prior o the first interest payment date
on the Series 2001 A Bonds, for deposit in the Series 2001 A Bonds Sinking
Fund, a sum equal to 1/6th of the amount of interest which will become due
on the Series 2001 A Bonds on the next ensuing semiannual interest
payment date; provided that, in the event the period to elapse between the
date of such initial deposit in the Series 2001 A Bonds Sinking Fund and the
next ensuing semiannual interest payment date is less than or greater than
& months, then such monthly payments shall be increased or decreased
proportionately to provide, 1 month prior to the next ensuing semiannual
interest payment date, the required amount of interest coming due on such
date; and provided further that, the initial amount required to be transferred
from the Revenue Fund and deposited in the Series 2001 A Bonds Sinking
Fund shall be reduced by the amount of accrued interest on the Series 2001
A Bonds deposited therein and subsequent amounts required to be
transferred from the Revemue Fund and deposited in the Series 2001 A
Bonds Sinking Fund shall be reduced by the amount of any earnings
credited to the Series 2001 A Bonds Sinking Fund; and (iii) commencing
12 months prior to the first principal payment date or mandatory
Redemption Date of the Series 2001 A Bonds, for deposit in the Series 2001
A Bonds Sinking Fund, and in the Senes 2001 A Bonds Redemption
Account therein in the case of Terrn Bonds which are to be redeemed, a
sum equal to 1/12th of the amount of principal which will mature or be



redeemed and become due on the Series 2001 A Bonds on the next ensuing
principal payment date or mandatory Redemption Date; provided that, in the
event the period to elapse between the date of such initial deposit in the
Series 2001 A Bonds Sinking Fund and the next ensuing annual principal
payment date or mandatory Redemption Date is less than or greater than
12 months, then such monthly payments shall be increased or decreased
proportionately to provide, 1 month prior to the next ensuing annual principal
payment date or mandatory Redemption Date, the required amount of
principal coming due on such date, and provided further, that the amount of
such deposits shall be reduced by the amount of any eamings credited to the
Series 2001 A Bonds Sinking Fund and not previously credited pursuant to
the preceding paragraph.

(4 The Town shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the Bond
Commission (i) the amount required by the 1986 Ordinance for deposit in
the respective Series 1986 B Bonds Reserve Accounts; and (ii) for deposit
in the Series 2001 A Bonds Reserve Account, an amount sufficient to
remedy any decrease in value of the Series 2001 A Bonds Reserve
Account below the Series 2001 A Bonds Reserve Requirement or any
withdrawal from the Series 2001 A Bonds Reserve Account, beginning with
the first full calendar month following the date on which (a) the valuation of
investments in the Series 2001 A Bonds Reserve Account results in a
determination that the amount of moneys and the value of the Qualified
Investments deposited to the credit of the Series 2001 A Bonds Reserve
Account is less than the Series 2001 A Bonds Reserve Requirement, or
(b} any amount is withdrawn from the Series 2001 A Bonds Reserve
Account for deposit into the Series 2001 A Bonds Sinking Fund, To the
extent Net Revenues and any other legally available funds are available
therefor, the amount so deposited shall be used to restore the amount of
moneys on deposit in the Series 2001 A Bonds Reserve Account to an
amount equal to the Series 200! A Bonds Reserve Requirement 1o the full
extent that such Net Revenues are available; provided, that no payments
shall be required to be made into the Series 2001 A Bonds Reserve
Account whenever and as long as the amount deposited therein shall be
equal to the Series 2001 A Bonds Reserve Requireinent.

5 The Town shail next, from the moneys remaining in the
Revenue Fund (as previously set forth in the 1986 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 Town 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 fo 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 o the
maximum extent required) shall be promptly eliminated with moneys from
the Renewal and Replacement Fund.

Moneys in the Series 2001 A Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest on the Series 2001 A Bonds as the same shall become due, whether by
maturity or redemption prior to maturity. Amounts in the Series 2001 A Bonds Reserve Account shall be
used only for the purpose of making payments of principal of and interest on the Series 2001 A Bonds when
due, when amounts in the Series 2001 A Bonds Sinking Fund are insufficient therefor and for no other
purpose.

The Town shall not be required to make any further payments into the Series 2001 A Bonds
Sinking Fund or the Series 2001 A Bonds Reserve Account when the aggregate amount of funds therein are
at least equal to the aggregate principal amount of Series 2001 A Bonds issued pursuant to the Ordinance then
Outstanding, plus the amount of interest due or thereafier to become due on the Series 2001 A Bonds then
Outstanding.

As and when additional Bonds ranking on a parity with the Series 2001 A Bonds are issued,
provision shall be made for additional payments into the respective sinking fund sufficient to pay the interest
on such additional parity Bonds and accomplish retirement thereof at or before maturity and fo accumulate
a balance in the respective reserve account in an amount equaj to the maximum amount of principal and
interest which will become due in any year for account of such additional parity Bonds.

The payments into the Series 2001 A Bonds Sinking Fund shall be made on the first day of
each month, except that, when the first day of any month shall be a Saturday, Sunday or legal holiday, then
such payments shall be made on the next succeeding business day, and ali such payments shall be remitted
to the Bond Commission with appropriate instructions as to the custody, use and application thereof consistent
with the provisions of the Ordinance,

The Town shall restore any withdrawals from the Series 2001 A Bonds Reserve Account
which have the effect of reducing the assets therein below the Series 2001 A Bonds Reserve Requirement
from the first Net Revenues available afier all required payments have been made in full in the order set forth
above.

Principal, interest or reserve payments, whether for a deficiency or otherwise, shall be made
to the Series 1983 Bonds and then, on a parity and pro rata, with respect to the Series 1986 B Bonds and the
Series 2001 A Bonds, in accordance with the respective principal amounts then QOutstanding.

The Bond Comimission is hereby designated as the fiscal agent for the administration of the
Series 2001 A Bonds Sinking Fund and the Senies 2001 A Bonds Reserve Account created hereunder, and



all amounts required for said accounts shall be remitted to the Bond Commission from the Revenue Fund by
the Town at the times provided therein.

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

The Town shall remit from the Revenue Fund to the Bond Commission, the Registrar, the
Paying Agent or the Depository Bank, on such dates as the Bond Commission, the Registrar, the Paying
Agent or the Depository Bank, as the case may be, shall require, such additional sums as shall be necessary
to pay any charges and fees then due.

The moneys in excess of the sum insured by the maximum amounts insured by FDIC in the
Revenue Fund and the Renewal and Replacement Fund shall at 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 wnder the laws of the State.

If on any monthly payment date the Net 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 the Ordinance, and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder.

Investments

The Town shall invest and reinvest, and shall instruct the Bond Commission and the
Depository Bank to invest and reinvest, any moneys held as a part of the funds and accounts created by the
Ordinance in Qualified Investments to the fullest extent possible under applicable laws, the Ordinance, the
need for such moneys for the purposes set forth therein and the specific restrictions and provisions set forth
in the Ordinance.

Except as provided below, any investment shall be held in and at all times deemed a part of
the fund or account in which such moneys were originaily 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 Town 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 Town may make any and all investments permitted by the Ordinance
through the bond department of the Depository Bank. The Depository Bank shall not be responsible for any
losses from such investments, other than for its own negligence or willful misconduct.




The following specific provisions shail apply with respect to any investments made under the
Ordinance:

(A) Qualified Investments acquired for the Series 2001 A
Bonds Reserve Account shall mature or be subject to retirement at the
option of the holder within not more than 5 years from the date of such
investment.

(B)  The Town shall, or shall cause the Bond Commission to,
semiannually transfer from the Series 2001 A Bonds Reserve Account to
the Series 2001 A Bonds Sinking Fund, any eamings on the moneys
deposited therein and any other funds in excess of the requirement therefor;
provided, however, that there shall at all times remain on deposit in the
Series 2001 A Bonds Reserve Account an amount at least equal to the
Series 2001 A Bonds Reserve Requirement.

() In computing the amount in any fund or account, Qualified
Investments shall be valued at the lower of the cost or the market price,
exclusive of accrued interest. Valuation of all funds and accounts shall
occur annually, except in the event of a withdrawal from the Series 2001 A
Bonds Reserve Account, whereupon it shall be valued immediately afler
such withdrawal. If amounts on deposit in the Series 2001 A Bonds
Reserve Account shall, at any time, be less than the applicable requirement
therefor, the Bond Insurer, if any, shall be notified immediately of such
deficiency, such deficiency shall be made up from the first available Net
Revenues in the order set forth in Section 4.03 of the Ordinance.

(D)  All amounts representing accrued and capitalized interest
shall be held by the Bond Commission, pledged solely to the payment of
interest on the Series 2001 A Bonds and invested only in Government
Obligations maturing at such times and in such amounts as are necessary
to match the interest payments to which they are pledged.

(E) Notwithstanding the foregoing, all moneys deposited in the
Series 2001 A Bonds Sinking Fund may be invested by the Bond
Commission in the West Virginia "consolidated fund" managed by the
West Virginia Investment Management Board pursuant to Chapter 12,
Article 6 of the West Virginia Code of 1931, as amended.

General Covenants

Operation and Maintenance

The Town will operate and maintain the System as a revenue-producing utility in good
condition and in compliance with all federal and state requirements and standards.



Sale of the System

So long as the Senies 1986 B Bonds and the Series 1983 Bonds are outstanding, the Town
shall not sell, mortgage, lease or otherwise dispose of the System, or any part thereof, except as provided in
the Ordinances authorizing the Senies 1986 B Bonds and the Senies 1983 Bonds. Additionally, so long as the
Series 2001 A Bonds are outstanding and except as otherwise required by law, the System may not be sold,
mortgaged, leased or otherwise disposed of except as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to pay fully all the Bonds Outstanding, or to effectively defease the
Ordinance in accordance with Article 1X thereof. The proceeds from any such sale, mortgage, lease or other
disposition of the System shall, with respect to the Series 2001 A Bonds, immediately be remitted to the Bond
Commission for deposit in the Series 2001 A Bonds Sinking Fund, and the Town shall direct the Bond
Commission to apply such proceeds to the payment of principal of and interest on the Series 2001 A Bonds.
Any balance remaining after the payment of the Series 2001 A Bonds and interest thereon shall be remitted
to the Town by the Bond Commission unless necessary for the payment of other obligations of the Town
payable out of the revenues of the System.

The foregoing provision notwithstanding, the Town 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 propertics, is not in excess of $10,000, the Town shall, by Ordinance, 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 Town shall
first, determine upon consultation with the Consulting Engineers that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation thereof and may then, if it be so advised,
by Ordinance duly adopted, authorize such sale, lease or other disposition of such property upon public bidding.
The proceeds derived from any such sale, lease or other disposition of such property, aggregating during such
Fiscal Year in excess of $10,000 and not in excess of $50,000, shall with the written consent of the Authority,
be remitted by the Town to the Bond Commission for deposit in the Sinking Funds and shall be applied only
to the purchase of Bonds of the last matunties then Outstanding at prices not greater than the par value
thereof plus 3% of such par value or otherwise. Such payment of such proceeds into the Sinking Funds or
the Renewal and Replacement Fund shall not reduce the amounts required to be paid into said funds by other
provisions of the Ordinance. No sale, lease or other disposition of the properties of the System shall be made
by the Town 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
Holders, or their duly authorized representatives, of over 50% in amount of the Bonds then Qutstanding and
the Consulting Engineers. The Town shall prepare the form of such approval and consent for execution by




the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other disposition of such
properties of the System.

Issuance of Other Obligations Payable Qut of

Revenues and al Covenant Against Fncumbrances

Except as provided for in the Ordinance, the Town shall not issue any obligations whatsoever
payable from the revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2001 A Bonds. All obligations issued by the Town
after the issuance of the Series 2001 A Bonds and payable from the revenues of the System, except such
additional parity Bonds, shall contain an express statement that such obligations are junior and subordinate,
as to lien on, pledge and source of and security for payment from such revenues and in all other respects, to
the Series 2001 A Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts set forth therein have been made and are current at the time
of the issuance of such subordinate obligations.

Except as provided above, the Town 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 2001 A Bonds, and the interest thereon, if any, upon any or all of the income and
revenues of the System pledged for payment of the Series 2001 A Bonds and the interest thereon, if any, in
the Ordinance, or upon the System or any part thereof.

Additiona] Parity Bonds

So long as the Series 1986 B Bonds are outstanding, the limitations on the issuance of parity
obligations set forth in the 1986 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 2001 A Bonds pursuant to the
Ordinance, except under the conditions and in the manner herein provided (unless less restrictive than the
provisions of the Ordinances authorizing the Series 1986 B Bonds).

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series 2001 A
Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the costs of the
acquisition or construction of extensions and improvements to the System or refunding any series of Bonds,
or both such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been procured and
filed with the Recorder a written statement by an Independent Certified Public Accountant reciting the
conclusion that the Net Revenues actuaily 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 not be less than 115% of the largest aggregate amount that will mature and become
due in any succeeding Fiscal Year for principal of and interest, if any, on the following:



(1) The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each of the 3
succeeding years,” as that term is used in the computation provided in the above paragraph, shall refer only
to the increased Net Revenues estimated to be derived from the improvements to be financed by such Parity
Bonds and any increase in rates enacted by the Town, the period for appeal of which has expired (without
successful appeal) prior to the date of issuance of such Parity Bonds.

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

All covenants and other provisions of the Ordinance (except as to details of such Parity
Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the Holders of the
Bonds and the Holders of any Panty Bonds subsequently issued from time to time within the limitations of
and in compliance with the Ordinance. Bonds issued on a parity, regardless of the time or times of their
issuance, shall rank equally with respect to their lien on the Net Revenues of the Sysiem and their source of
and security for payment from said revenues, without preference of any Bond of one series over any other
Bond of the same series. The Town shall comply fully with all the increased payments into the various funds
and accounts created in the Ordinance required for and on account of such Parity Bonds, in addition to the
payments required for Bonds theretofore issued pursuant to the Ordinance, and shall not exceed the amount
to be stated in a certificate of the Independent Certified Public Accountant, which shall be filed in the office
of the Recorder prior to the issuance of such Parity Bonds.

Parnty Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on revenues of the System is subject to the prior and superior liens of
the Series 2001 A Bonds on such revenues. The Town shall not issue any obligations whatsoever payable
from revenues of the System, or any part thereof, which rank pnor 10 or, except in the manner and under the
conditions provided in the Ordinance, equally, as to lien on and source of and secunty for payment from such
revenues, with the Series 2001 A Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments into the
respective funds and accounts provided for in the Ordinance with respect to the Bonds then Outstanding
(excluding the Renewal and Replacement Fund), and any other payments provided for in the Ordinance, and
any other payments provided for in the Ordinance, shall have been made in full as required to the date of
delivery of such Parity Bonds, and the Town shall then be in full compliance with all the covenants,
agreements and terms of the Ordinance.
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Any certifications requiring computations establishing that debt service coverage is sufficient
to support the issuance of parity bonds or that requisite debt service savings are available to support the
issuance of refunding bonds shall, in ali cases, be evidenced by a certificate of an Independent Certified
Public Accountant.

No additional bonds, notes, certificates, contracts or any other obligations shall be issued by
the Town unless no Event of Default shal} have occurred and be continuing with respect to the Bonds.

Insurance and Bonds

The Town hereby covenants and agrees, that so long as the Bonds remain Outstanding, the
Town will, as an Operating Expense, procure, carry and maintain insurance and bonds and worker's
compensation coverage with a reputable insurance carrier or carriers or bonding company or companies
covering the following risks and in the following amounts:

FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND EXTENDED
COVERAGE INSURANCE, on all above-ground insurable portions of the System in an amount equal to the
actual cost thereof. In time of war the Town 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 and destroyed
properties or for the other purposes provided herein for the Renewal and Replacement Fund.

PUBLIC LIABILITY INSURANCE, with limits of not less than $1,000,000 per occurrence
to protect the Town from claims for bodily injury and/or death and not Jess 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 Town from claims arising out of operation or ownership of motor vehicles
of or for the System.

WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES OF OR FOR
THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND PAYMENT OR COMPLETION
BONDS, such bends 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 Town and such payment bonds will be filed
with the Clerk of the County Commission of the County in which such work is to be performed prior to
commencement of construction of any additions, extensions or improvements for the System in compliance
with West Virginia Code, Section 38-2-39.

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

BUSINESS INTERRUPTION INSURANCE, to the extent available at reasonable cost to
the Town. )

FIDELITY BONDS will be provided as to every officer, member and employee of the Town

or the Governing Body having custody of the revenues or of any other funds of the System, in an amount at
least equal to the total funds in the custody of any such person at any one time.

11



No Free Services

The Town 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 Town
or any department, agency, instrumentality, officer or employee thereof shall avail himself 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 Town
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 Systemn and shall be deposited and accounted for
in the same manner as other revenues derived from such operation of the System,

Enforcement of Collections

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

Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall remain unpaid for a period of 30 days after the same shall become due and payable, the property
and the owner thereof, as well as the user of the services and facilities, shall be delinquent until such time as
all such rates and charges are fully paid and to the extent authorized by the laws of the State and the rules
and regulations of the Public Service Commission of West Virginia, all delinquent rates, rentals and other
changes, if not paid, when due, shall become a lien on the premises served by the System. The Town further
covenants and agrees that, it will, to the full extent permitted by law and the rules and regulations promulgated
by the Public Service Commission of West Virginia, discontinue and shut off the services and facilities of the
System and any services and facilities of the waterworks system, if so owned by the Town, to all delinquent
users of services and facilities of the System and will not restore such services of the System (or waterworks
system) until ail billing for charges for the services and facilities of the System, plus reasonable interest
penalty charges for the restoration of service, has been fully paid. If the waterworks system is not owned
by the Town, the Town shall enter into a termination agreement with the water provider, subject to any
required approval of such agreement by the Public Service Commission of West Virginia and all rules,
regulations and orders of the Public Service Commission of West Virginia.

No Competing Franchise
To the extent legally allowable, the Town will not grant or cause, consent to or allow the

granting of any franchise or permit to any person, firm, corporation or body, or agency or instrumentality
whatsoever for the providing of any services which would compete with services provided by the System.

Books and Records

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

The accounting system for the System shall follow current generally accepted accounting
principles, to the extent allowable under and in accordance with the rules and regulations of the Public Service
Commission of West Virginia and the Act. Separate control accounting records shall be¢ maintained by the
Town. Subsidiary records as may be required shall be kept in the manner, on the forms, in the books and
along with other bookkeeping records as prescribed by the Town. The Town 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 Town shall be reported to such agent of the Town as it shall direct.

The Town shall file with the Original Purchaser and any Bond Insurer, and shall mail to any
Bondholder requesting the same, an annual report within 30 days following the date of receipt of the final audit
containing a balance sheet, statement of revenues, expenses, and changes in retained eamings, and statement
of cash flows, as prescribed by generaily accepted accounting principles. '

The Town shall also file with the Onginal Purchaser and any Bond Insurer, and mail to any
Bondholder requesting the same, an annual report containing the following:

(A) A statement of Gross Revenues, Operating Expenses, and
Net Revenues derived from the System.

(B) A statement of account balances in all funds and accounts
provided for herein and starus of said funds.

The Town shall also, at least once a year, cause the books, records and accounts of the
System to be completely audited by an Independent Certified Public Accountant in compliance with the
applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any successor thereto, to
the extent legally required, and shall mai} upon request, and make available generally, the report of said
Independent Certified Public Accountant, or a summary thereof, to any Holder or Holders of Bonds issued
pursuant to the Ordinance and shall file said report with the Original Purchaser.

Operating Budget

The Town shall annually, at least 45 days preceding the beginning of each Fiscal Year, or
at such earlier date, prepare and adopt by resolution a detailed budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year. No
expenditures for the operation and maintenance of the System shall be made in any Fiscal Year in excess of
the amounts provided therefor in such budget without a written finding and recommendation by a registered
professional engineer, which finding and recommendation shall state in detail the purpose of and necessity
for such increased expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Town 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 such a registered professional engineer that such increased
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expenditures are necessary for the continued operation of the System. The Town shall mail copies of such
annual budget and all resolutions authorizing increased expenditures for operation and maintenance to the
Onginal Purchaser 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 Original Purchaser,
the Bond Insurer and to any Bondholder or anyone acting for and in behalf of such Bondholder who requests
the same.

Mandatory Connections

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

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

Statutory Mortgage Lien

For the further protection of the Holders of the Series 2001 A Bonds, a statutory mortgage
lien upon the System is granted and created by the Act, which statutory mortgage lien is hereby recognized
and declared to be valid and binding, shall take effect immediately upon delivery of the Series 2001 A Bonds,
and shall be on a panty with the statutory mortgage lien in favor of the Holders of the Series 1986 B Bonds,
and junior and subordinate to the statutory mortgage lien in favor of the Holders of the Series 1983 Bonds.

Events of Default

(A)  If default occurs in the due and punctual payment of the
principal of or interest on the Series 2001 A Bonds;

(B) if default occurs in the Town's observance of any o;f the

covenants, agreements or conditions on its part in the Ordinance or any
SupplementalResolution or in the Series 2001 A Bonds contained, and such
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default 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 Town by any Bondholder or any Bond Insurer;

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

(Dy  If default occurs with respect to the Series 1986 B Bonds
or the Series 1983 Bonds or the Ordinances authorizing the Series 1986 B
Bonds and the Series 1983 Bonds.

The Town must cure any covenant default within 30 days after notice of the default.
Notwithstanding any other provision of the Ordinance, failure to pay principal of or interest on the Bonds shall
be an immediate event of default and no notice shall be required.

No waivers shall be granted by any party to the Bond documents without the prior written
consent of the Bond Insurer, if any.

Enforcement

- Upon the happening and continuance of any Event of Default, any Bondholder or any Bond
Insurer may exercise any available remedy and bring any appropriate action, suit or proceeding to enforce
his rights and, in particular:

(A)  Brng suit for any unpaid principal or interest then due;

(B) By mandamus or other appropriate proceeding enforce all
rights of the Bondhoiders, including the right to require the Town to perform
its duties under the Act and the Ordinance;

) Bring suit upon the Bonds;

(D) By action at law or bill in equity require the Town to
account as if it were the trustee of an express trust for the Bondholders;
and/or

(E) By action or bill in equity enjoin any acts in violation of the
Ordinance or the rights of the Bondholders.

No remedy by the terms of the Ordinance conferred upon or reserved to the Bondholders
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 Bondholders hereunder or now or hereafter existing at law
or by statute. All rights and remedies of the Holders of the Series 2001 A Bonds shall be on a parity with
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those of the Holders of the Series 1986 B Bonds and junior and subordinate to those of the Holders of the
Series 1983 Bonds.

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 to time and
as often as may be deemed expedient.

No waiver of any defauit or Event of Defauit hereunder by the Bondholders shall extend to
or shall affect any subsequent default or Event of Default or shall impair any rights or remedies consequent
thereto.

Appointment of Receiver

If there be any Event of Default existing and continuing, any Bondholder or any Bond Insurer
shall, in addition to all other remedies or rights, have the right by appropriate legal proceedings to obtain the
appointment of a receiver to administer the System on behalf of the Town, with power to charge rates,
rentals, fees and other charges sufficient to provide for the payment of the principal of and interest on the
Bonds, the deposits into the funds and accounts hereby established as therein provided and the payment of
Operating Expenses of the System and to apply such rates, rentals, fees, charges or other revenues in
conformity with the provisions of the Ordinance and the Act.

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

Whenever all that is due upon the Bonds issued pursuant to the Ordinance and interest
thereon and under any covenants of the Ordinance for reserve, sinking or other funds and accounts and upon
any other obligations and interest thereon having a charge, lien or encumbrance upon the Net Revenues of
the System shall have been paid and made good, and all defaults under the provisions of the Ordinance shall
have been cured and made good, possession of the System shall be surrendered to the Town upon the entry
of an order of the court to that effect. Upon any subsequent default, any Bondholder 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, 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 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 therein.

Any receiver appointed as provided herein shall hold and operate the System in the name of

the Town and for the joint protection and benefit of the Town and the Holders of the Bonds issued pursuant
to the Ordinance. Such receiver shall have no power to sell, assign, mortgage or otherwise dispose of any
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assets of any kind or character belonging or pertaining to the System, but the authority of such receiver shall
be Iimited to the possession, operation and maintenance of the System, for the sole purpose of the protection
of both the Town and the Bondholders, and the curing and making good of any defauit under the provisions
of the Ordinance, and the title to and ownership of said System shall remain in the Town, and no court shall
have any jurisdiction to enter any order or decree permitting or requiring such receiver to sell, mortgage or
otherwise dispose of any assets of the System.

Notwithstanding any other provision of the Ordinance, in determining whether the rights of
Bondholders will be adversely affected by any action taken pursuant to the terms and provisions of the
Ordinance, any trustee or Bondholder's committee shall consider the effect on the Bondholders as if no
Municipal Bond Insurance Policy were then in effect.

Defeasance; Discharge of Pledge of Ordinance

If the Town shall pay or cause to be paid, or there shall otherwise be paid, to the respective
Holders of all Series 2001 A Bonds the principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in the Ordinance, then the Ordinance and the pledges of the Net
Revenues and other moneys and securities pledged hereunder, and all covenants, agreements and other
obligations of the Town on behalf of the Holders of the Series 2001 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 2001 A Bonds from gross income for federal income tax purposes.

The Series 2001 A Bonds for the payment of which either moneys in an ainount which shall
be sufficient, or securities the principal of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agent at the same or earlier time, shall be
sufficient, to pay as and when due the respective principal of and interest on the Series 2001 A Bonds shall
be deemed to have been paid within the meaning and with the effect expressed in the first paragraph of this
section. All Series 2001 A Bonds shall, prior to the maturity thereof, be deemed to have been paid within the
meaning and with the effect expressed in the first paragraph of this section if there shall have been deposited
with the Bond Commission or an escrow trustee either moneys in an amount which shall be sufficient, or
securities the principal of and the interest on which, when due, will provide moneys which, together with the
moneys, if any, deposited with the Bond Commission or said escrow trustee at the same or earlier time shail
be sufficient, to pay when due the principal of, any redemption premium on and interest due and to become
due on the Series 2001 A Bonds on and prior to the maturity date thereof, or if the Town irevocably
determines to redeem any of the Series 2001 A Bonds prior to the maturity thereof, on and prior to said
Redemption Date. Neither securities nor moneys deposited with the Bond Commission or an escrow trustee
pursuant to the Ordinance nor principal or interest payments on any such securities shall be withdrawn or used
for any purpose other than, and shall be held i trust for, the payment of the principal of and interest on the
Series 2001 A Bonds; provided, that any cash recetved from such principal, redemption premium, if any, and
interest payments on such securities deposited with the Bond Commission or said escrow trustee, if not then
needed for such purpose, shall, to the extent practicable, be reinvested in securitics maturing at times and in
amounts sufficient to pay when due the principal of and redemption premium, if any, and interest to become
due on the Series 2001 A Bonds on and prior to such maturity or Redemption Dates thereof, and interest
eamed from such reinvestments shall be paid over to the Town as received by the Bond Commission or satd
escrow trustee, free and clear of any trust, lien or pledge. For the purpose of this section, securities shall
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mean and include only Government Obligations, as such term is limited by the provisions in the Ordinance or
such additional securities as shall be set forth in the Supplemental Resolutjon.

Amendment

No materially adverse amendment or modification to the Ordinance, or of any Supplemental
Resolution, may be made without the written consent of the Holders of 60% in aggregate principal amount
of the Series 2001 A Bonds then Outstanding and affected thereby and such Bond Insurer, which must be
filed with the Town before any such modification or amendment may be made. No such modification or
amendment shall extend the maturity of or reduce the interest rate on, or otherwise alter the terms of payment
of the principal of or interest on, any Series 2001 A Bond without the express written consent of the Holder
of each Series 2001 A Bond so affected, nor reduce the percentage of Series 2001 A Bonds required for
consent to any such modification or amendment,
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[LETTERHEAD OF JEFFREY S. FEAMSTER, CPA]
September 13, 2001

Town of Alderson
Sewer Refunding Revenue Bonds, Series 2001 A

Town of Alderson _ Ross, Sinclaire & Associates, Inc.
Alderson, West Virginia Lexington, Kentucky

West Virginia Water Development Authority Steptoe & Johnson PLI.C
Charleston, West Virginia Charleston, West Virginia

Ladies and Gentlemen:

In connection with the issuance and delivery of the above-captioned bonds (the “*Series 2001
A Bonds™), a portion of the proceeds of which will be used to prepay and current refund The Town of
Alderson's (the “Issuer”) Sewer Revenue Bonds, Series 1986 A (the “Series 1986 A Bonds”), 1 have
reviewed the debt service schedules (copies of which are attached hereto and incorporated herein by
reference) for the Series 1986 A Bonds and the Series 2001 A Bonds and, based upon such review, 1 hereby
certify that the savings to be achieved by such refunding will be approximately $157,460.61, determined by
deducting $1,021,299.75, the total debt service on the Series 2001 A Bonds from $1 »178,760.36, the remaining
debt service remaining on the Series 1986 A Bonds.

I have reviewed the sewer rates of the lssuer and have verified that the Town does not meet
the rate coverage requirements of the Series 1983 Bonds and the Series 1986 B Bonds, nor does the Town
satisfy the parity debt test of the Series 1986 B Bonds in order to issue the Series 2001 A Bonds. The Town
has agreed to enact, at the earliest possible date, a Rate Ordinance which will implement rates sufficient to
permit the Town to satisfy the applicable rate coverage and parity debt requirements.

1 have reviewed the current operating expenses and customer usage as provided by the
Issuer and, following the enactment of the aforementioned Rate Ordinance, it is my opinion that such rates
will be sufficient (i) to provide for all operating expenses of the sewerage system of the Issuer (the
“System™), and (ii) to leave a balance each year equal to at least 115% of the maximum amount Tequired in
any year for the payment of principal of and interest on the Issuer’s Sewer Revenue Bonds, Series 1986 B
(the "Series 1986 B Bonds”), Sewer Revenue Bonds, Series 1983 (the "Series 1983 Bonds") and the Series
2001 A Bonds proposed to be issued on September 13, 2001.

Very truly yours,

Jeffrey S. Feamster, CPA







TOWN OF ALDERSON
(WEST VIRGINIA)
SEWER REFUNDING REVENUE BONDS, SERIES 2001 A

BOND PURCHASE AGREEMENT

September 10, 2001

Town of Alderson
P.O. Box 179
Alderson, West Virginia 24910

Ladies and Gentlemen:

Ross, Sinclaire & Associates, Inc. (the "Underwriter”), offers to enter into this Bond
Purchase Agreement (the "Purchase Agreement”) with the Town of Alderson (the "Town"). This offer
is made subject to acceptance and execution of this Purchase Agreement by the Town prior to 11:39 p.m.,
local prevailing time on the date hereof, or until withdrawn by the Underwriter upon written notice to the
Town as permitted herein, whichever shall occur earlier. Upon such acceptance and approval, as
evidenced by the signature of the Mayor of the Town in the space provided below, this Purchase
Agreement shall be in full force and effect in accordance with its terms and shall be binding upon the Town
and the Underwriter.

All capitalized terms used in this Purchase Agreement and not otherwise defined herein
shall have the meanings set forth in the hereinafier described Ordinance.

I The Town of Alderson (West Virginia) Sewer Refunding Revenue Bonds, Series
2001 A ("Series 2001 A Bonds") are being issued to provide funds, together with other funds available
therefor, to (i) refund the Town’s Sewer Revenue Bonds, Series 1986 A, issued pursuant to an ordinance
enacted July 31, 1986 (the "1986 Ordinance”), originally issued in the aggregate principal amount of
$490,364 and presently outstanding in the aggregate principal amount of $454,528 (the "Series 1986 A
Bonds"}; (it) fund a reserve account (the "Reserve Account") in the sinking fund (the "Sinking Fund")
established with the West Virginia Municipal Bond Commission for the Series 2001 A Bonds in an amount
equal to the maximum amount of principal and interest which will come due on the Series 2001 A Bonds
in any year; (iil) pay certain costs of issuance of the Series 2001 A Bonds and related costs; and (iv) to
pay certain costs of acquisition and construction of certain additions to the System.

The Series 2001 A Bonds shall be as described in, and shall be issued and secured under
and pursuant to the provisions of the Bond Ordinance enacted by the City Conncil of the Town on August
31, 2001, as supplemented and amended by Supplemental Resolutions adopted by the Council on August
31,2001 and September 10, 2001 (collectively, the "Ordinance™). The Ordinance shall be substantially in
the form previously submitted to the Underwriter with such changes and amendments as the Town's and
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Underwriter's counsel shall approve.

Upon the terms and conditions and upon the basis of the representations and warranties set
forth in this Purchase Agreement, the Underwriter agrees to purchase from the Town, and the Town agrees
to selt to the Underwriter the Series 2001 A Bonds at an aggregate purchase price of $530,750.00, as
hereinatter defined. This purchase price reflects an underwriter's discount of $19,250.00 and an original
issue discount of $0.00. The Series 2001 A Bonds shall mature on the dates and in the amounts set forth
in Exhibit A hereto, and shall bear interest, payable semiannually on April 1 and October 1, commencing
April 1, 2002. The Series 2001 A Bonds are subject to optional and mandatory sinking fund redemption
as set forth in Exhibit A hereto.

The Underwriter agrees to make a bona fide public offering of the Series 2001 A Bonds
at the initial offering prices as set forth in the Official Statement (as hereinafter defined) and in Exhibit A,
which prices may be changed from time to time by the Underwriter.

2. Concurrently with the acceptance of this Purchase Agreement by the Town, the
Town shall deliver or cause to be delivered to the Underwriter prior to delivery of the Series 2001 A Bonds
five copies of the Official Statement (the "Official Statement") dated the date of this Purchase Agreement,
signed on behalf of the Town by its Mayor as requested below.

3. The Official Statement has been approved for distribution by the Ordinance. The
Town authorizes the use of copies of the Official Statement and the Ordinance in connection with the public
offering and sale of the Series 2001 A Bonds.

On September 10, 2001, the Town delivered to the Underwriter the Official Statement and
the Underwriter received a certificate from the Town which deemed the Official Statement "final" within
the meaning of clause (b)(1) of Rule 15¢2-12 ("Rule 15¢2-12") under the Securities and Exchange Act of
1934 (17 C.F.R. § 240.15¢2-12) and Rule G-32 and al other rules of the Municipal Securities Rulemaking
Board. The Town shall hereafter deliver to the Underwriter, as promptly as practicable but in no event
later than September 13, 2001, such number of copies of the Official Statement as the Underwriter may
reasonably request in order for the Underwriter to comply with the rules of the Municipal Securities
Rulemaking Board and Rule 15¢2-12(b)(4) under the Securities Exchange Act of 1934, if applicable,

As soon as practicable following receipt thereof, the Underwriter shall deliver the Official
Statement, and any supplement or amendment thereto, to a nationally recognized municipal securities
information repository.,

4. At 10:00 a.m. prevailing time, on September 13, 2001, or such other date as shall
be agreed upon by the parties to this Purchase Agreement (the "Closing"), the Town will deliver or cause
to be delivered to the Underwriter, (a) the Series 2001 A Bonds in the form of one certificate for each
maturity fully registered in the name of CEDE & CO., as registered owner and nominee of The Depository
Trust Company, New York, New York ("DTC"), duly executed by the Town and authenticated by the
Registrar, and (b) at such other place as we mutually agree upon, will deliver to the Underwriter the other
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documents required in this Purchase Agreement and by the Ordinance. Upon such delivery of the Series
2001 A Bonds, the Underwriter will accept such delivery and pay the purchase price therefor, plus any
accrued interest thereon, in immediately available funds to the order of the Depository Bank, for the
account of the Town. Such delivery shall be made at DTC (or at the offices of the Registrar, if "DTC
Fast” delivery is used), with the payment and other requisite actions to be taken at the place designated by
the parties to this Purchase Agreement. The Series 2001 A Bonds shall be made available to the
Underwriter at DTC forty-eight (48) hours before the Closing, provided that if DTC Fast delivery is used
then the Series 2001 A Bonds shall be made available to the Registrar by 4:00 p.m. on September 12,
2001, for the purpose of inspection and packaging. The Town also agrees that it shall deliver to The
Depository Trust Company the letter of representations, in the form required by The Depository Trust
Company (the "DTC Letter of Representations") and the timely payment letter at the times required by The
Depository Trust Company.

5. The Town represents and warrants to the Underwriter and agrees that:

(a) The Town is a political subdivision and a municipal corporation of the State of
West Virginia in Monroe and Greenbrier Counties of said State. The Series 2001 A Bonds are being issued
pursuant to the Constitution and laws of the State of West Virginia (the "State"), specifically Chapter 16,
Article 13 of the Code of West Virginia, 1931, as amended (the "Act");

(b) The Town shall have complied and will comply at the Closing in all respects with all
applicable statutes and laws, including the Act;

(c) The Town has full legal right, power and authority to issue bonds for purposes
provided in the Ordinance and to enter into this Purchase Agreement, to enact the Ordinance and to issue,
sell and deliver the Series 2001 A Bonds to the Underwriter as provided herein and to carry out and
consummate all other transactions contemplated by each of the aforesaid documents;

(d} The proceeds of sale of the Series 2001 A Bonds, together with other funds available
therefor shall be sufficient to defease the Series 1986 A Bonds and the liens of the ordinances authorizing
such bonds, all in accordance with the provisions of the Act;

(e) The information contained in the Official Statement is and, as of the Closing Date,
will be true and does not contain and will not contain any untrue statement of a material fact and does not
omit and will not omit to state a material fact necessary in order to make the statements made, in light of
the circumstances under which they were made, not misleading;

3] At the time of the Town's acceptance hereof and (unless an event occurs of the
nature described in subparagraph (i)) at all times during the period from the date of this Purchase
Agreement to and including the date which is twenty-five (25) days following the End of the Underwriting
Period for the Series 2001 A Bonds (as determined in accordance with subparagraph (k) hereof), the
Official Statement does not and will not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in the light of the circumstances under which they
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were made, not misleading;

(g) If the Official Statement is supplemental or amended pursuant to subparagraph (i)
at the time of each supplement or amendment thereto and (unless subsequently again supplemented or
amended pursuant fo such subparagraph) at all times during the period from the date of this Purchase
Agreement to and including the date which is twenty-five (25) days following the End of the Underwriting
Period for the Series 2001 A Bonds (as determined in accordance with subparagraph (k) hereof), the
Official Statement as so supplemented or amended, will not contain any untrue statement of a material fact
Or omit to state a material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading;

(h) If during the period from the date of this Purchase Agreement to and including the
date which is twenty-five (25) days following the End of the Underwriting Period for the Series 2001 A
Bonds (as determined in accordance with subparagraph (k) hereof) any event shall occur which might or
would cause the Official Statement, as then supplemented or amended, to contain any untrue statement of
a material fact necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading, the Town shall notify the Underwriter of any such event of which it has
knowledge and, if in the opinion of the Underwriter such event requires the preparation and publication
of a supplement or amendment to the Official Staternent, the Town will prepare and furnish to the
Underwriter (i) a reasonable number of copies of the supplement or amendment to the Official Statement
in form and substance approved by the Town and acceptable to the Underwriter, and (ii) if such notification
shall be subsequent to the Closing, such legal opinion, certification, instruments and other documents as
the Underwriter may reasonably deem necessary to evidence the truth and accuracy of such supplement
or amendment to the Official Statement;

3 Prior to the Town's acceptance hereof, the Town delivered to the Underwriter
copies of the Official Statement which the Town deemed final (for purposes of Rule 15¢2-12 under the
Securities Exchange Act of 1934, if applicable) as of the date thereof; provided, however, that in making
the representation and warranty contained in this paragraph (j) the Town shall not be deemed to have made
any additional representation or warranty as to the Official Staternent other than the representation and
warranty contained in paragraph (f);

M For purposes of this Purchase Agreement, the End of the Underwriting Period for
the Series 2001 A Bonds shall mean the earlier of (a) the day of the Closing unless the Town has been
notified in writing by the Underwriter, on or prior to the day of the Closing, that the "end of the
underwriting period” for the Series 2001 A Bonds for all purposes of Rule 15c2-12 of the Securities and
Exchange Commission promulgated under the Securities Exchange Act of 1934 (the "Rule") will not occur
on the day of the Closing, or (b} the date on which notice is given to the Town by the Underwriter in
accordance with the following sentence. In the event that the Underwriter has given notice to the Town
pursuant to clause (a) above that the "end of the underwriting period” for the Series 2001 A Bonds will not
occur on the day of the Closing, the Underwriter agrees to notify the Town in writing as soon as
practicable following the "end of the underwriting period” for the Series 2001 A Bonds for all purposes
of the Rule;
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(k) The Underwriter has determained pursuant to rule 15 ¢2-12(b)(5), the Town is not
required to enter into a written continuing disclosure undertaking (an "Undertaking");

(1)) You have duly authorized all necessary action to be taken by you for: (1) the
issuance and sale of the Series 2001 A Bonds upon the terms set forth herein, in the Ordinance and in the
Official Statement; (2) the execution and delivery of the Ordinance; (3) the approval of the Official
Statement and the execution of the Official Statement by your Mayor; (4) the refunding of the Series 1986
A Bonds pursuant to the Ordinance; (5) the execution, delivery, receipt and due performance of this
Purchase Agreement, the Series 2001 A Bonds, the Ordinance and any and all such other agreements and
documents as may be required to be executed, delivered and received by you in order to carry out, give
effect to and consummate the transactions contemplated hereby and by the Official Statement; and (6) the
carrying out, giving effect to and consummation of the transactions contemplated hereby and by the
Ordinance and the Official Statement;

{m) When delivered to and paid for by the Underwriter in accordance with the terins
of this Purchase Agreement, the Series 2001 A Bonds will have been duly authorized, executed,
authenticated, issued and delivered and will constitute valid and binding obligations of the Town payable
solely from the Net Revenues and moneys pledged therefor under the Ordinance and will be entitled to the
benefit of the Ordinance. Neither the credit nor the taxing power, if any, of the Town shall be deemed to
be pledged to, nor shall a tax ever be levied for the payment of the principal of or the interest on the Series
2001 A Bonds:

(m) There is no action, suit, proceeding, inquiry or investigation at law or in equity
or before or by any court, public board or body pending or, to your knowledge, threatened against or
affecting you (or, to your knowledge, any basis therefor) wherein an unfavorable decision, ruling or
finding would adversely affect the transactions contemplated hereby or by the Official Statement or the
validity of the Series 2001 A Bonds, the Ordinance, this Purchase Agreement or any agreement or
instrument to which you are a party and which is used or contemplated hereby or by the Official Statement
or the validity of the Series 2001 A Bonds, the Ordinance, this Purchase Agreement or any agreement or
instrument to which you are a party and which is used or contemplated for use in the consummation of the
transactions contemplated hereby or by the Official Statement;

(o) The execution and delivery of the Official Statement, this Purchase Agreement,
the Series 2001 A Bonds, the Ordinance and the other agreements contemplated hereby and by the Official
Statement, and compliance with the provisions thereof, will not conflict with or constitute on your part a
breach of or a default under any existing law, court or administrative regulation, decree or order or any
agreement, indenture, mortgage, lease or other instrument to which you are subject or by which you are
or may be bound, and to your knowledge all consents, approvals, authorizations and orders of govern-
mental or regulatory authorities which are required for the consummation of the transactions contemplated
thereby have been obtained;

(P) The Town has not been notified of any listing or proposed listing by the Internal
Revenue Service to the effect that the Town is a bond issuer whose arbitrage certifications may not be




Town of Alderson
Page 6

relied upon;

(q All financial statements of the Town included as a part of the Official Statement,
fairly present the Town's financial condition as of the respective dates and the results of its operations for
the respective periods therein set forth and have been prepared when so indicated in accordance with
generally accepted accounting principles consistently applied and since the respective most recent dates as
of which information is given in the Official Statement, there has not been any material change in the
long-term debt or capitalization of the Town or any material adverse change in the general affairs,
management, financial position, or results of operations of the Town and no material transactions or
obligations other than in the ordinary course of business have been entered into with respect to the System
by the Town, except as reflected in or contemplated by the Official Statement; and

() Any certificate signed by the Mayor or any authorized officers and delivered to
the Underwriter shall be deemed a representation and warranty by the Town to the Underwriter as to the
statements made therein. It is understood that the representations, warrantics and covenants by the Town
contained in this Section 5 and elsewhere in this Purchase Agreement shall not create any general obligation
or liability of the Town, and that any obligation or lability of the Town hereunder or under the Ordinance
will be payable solely out of the Net Revenues and other income, charges and moneys derived by the Town
from, or in connection with the sale of the bonds, nor shall any member, official or employee of the Town
be personally liable therefor.

6. The Underwriter has entered into this Purchase Agreement in reliance upon the
representations and agreements of the Town made herein. The Underwriter’s obligations under this
Purchase Agreement are and shall be subject to the following further conditions:

(a) Ator prior to the time of Closing, the Ordinance shall have been approved by the
appropriate parties, shall have been duly executed, acknowledged, sealed and delivered, shall be in full
force and effect and shall not have been amended, modified or supplemented, except as therein permitted
or as may have been agreed to in writing by the Underwriter.

{(b) The Underwriter shall have the right to cancel its obligations hereunder to purchase
the Series 2001 A Bonds (such cancellation shall not constitute a default hereunder) by notifying the Town
in writing of its election to do so between the date hereof and the Closing Date, if at any time hereafter and
prior to the Closing Date:

'¢)) Any legislation, rule or regulation shall be introduced in, or enacted by,
the United States House of Representatives or the United States Senate or any committee thereof, or a
decision by a court established under Article III of the Constitution of the United States of America, or the
Tax Court of the United States, shall be rendered, or a ruling, regulation or order of the Treasury
Department of the United States or the Internal Revenue Service shall be made or proposed, which, in the
Underwriter's reasonable opinion, materially adversely affects the market price of the Series 2001 A
Bonds;
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(ii) Any legislation, ordinance, rule or regulation shall be introduced in or
enacted by any governmental body, department or agency of the State of West Virginia or political
subdivision thereof, or a decision by any court of competent jurisdiction within the State of West Virginia
shall have been rendered which, in the Underwriter's reasonable opinion, materially adversely affects the
market price of the Series 2001 A Bonds;

(iii) A stop order, ruling, regulation or official statement by, or on behalf of,
the Securities and Exchange Commission or any other government agency having jurisdiction of the subject
matter shall be issued or made to the effect that the issuance, offering for sale of obligations of the general
character of the Series 2001 A Bonds, or the issuance, offering or sale of the Series 2001 A Bonds,
including all the underlying obligations, as contemplated hereby or by the Official Statement, is in violation
of any provisions of the Securities Act of 1933, as amended and as then in effect, or the registration
provisions of the Securities and Exchange Act of 1934, as amended and as then in effect, or the
qualification provisions of the Trust Indenture Act of 1939, as amended and as then in effect;

{iv) Any event shall have occurred or information become known which, in
the Underwriter's reasonable opinion, makes untrue in any material respect any statement or information
contained in the Official Statement or the Underwriter shall have determined that the Official Statement
contains an untrue statement of a material fact or omits to state a material fact necessary in order to make
the statements made, in light of the circumstances under which they were made, not misleading;

(v) A general banking moratorium shall have been established by Federal, New
York State or West Virginia authorities;

(vi) In the reasonable opinion of the Underwriter, the market price of the Series
2001 A Bonds, or the market price generally of obligations of the general character of the Series 2001 A
Bonds, has been adversely affected because (1) additional material restrictions not in force as of the date
hereof shall have been imposed upon trading in securities generally by any governmental authority or by
any national securities exchange, (2) the New York Stock Exchange, other national securities exchange
or any governmental authority shall have imposed as to the Series 2001 A Bonds or similar obligations any
material restrictions not now in force, or increased materially those now in force, with respect to the
extension of credit by, or the charge to the net capital requirements of, the Underwriter, or (3) war or any
outbreak of hostilities or other national or international calamity or crisis shall have occurred or any armed
conflict shall have occurred or escalated to such a magnitude as in the reasonable opinion of the
Underwriter to have a materially adverse effect on the ability of the Underwriter to market the Series 2001
A Bonds;

(vif)  Anevent described in paragraph 5(i) hereof shall have occurred which in
the opinion of the Underwriter requires the preparation and publication of a supplement or amendment to
the Official Statement, regardless of whether or not such a supplement or amendment to the Official
Statement has been prepared and/or circulated, unless the Underwriter shall have otherwise agreed that this
Purchase Agreement shall not be terminated as a result of such event; or
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(viii)  There shall have been any materially adverse change in the affairs of the
Town.

{c) At or prior to the Closing, the Underwriter and the Town shall receive the
following documents, in each case in form and substance satisfactory to us and our counsel:

() The unqualified approving opinion, dated as of the Closing Date, of Steptoe
& Johnson PLLC, Bond Counsel, in the form attached as Appendix C to the Official Statement
accompanied by a supplementary opinion of Bond Counsel, dated as of the Closing Date, substantially in
the form attached hereto as Exhibit B and an opinion with respect to the defeasance of the Series 1986 A
Bonds;

(2) The opinion of Jesse O’Dell Guills, Jr., Esq., Lewisburg, West Virginia,
Counsel for the Town, dated the date of Closing and addressed to the Underwriter in the form attached
hereto as Exhibit C;

3) The opinion of Cox, Bowling & Johnson, PLLC, Lexington, Kentucky,
counsel for the Underwriter, dated as of the Closing Date, substantially in the form attached hereto as
Exhibit D;

(4) A certificate, satisfactory to the Underwriter, of the Mayor of the Town
or any other of your duly authorized officers satisfactory to the Underwriter, dated as of the Closing, to
the effect that: (i) you have duly performed all of your obligations to be performed at or prior to the
Closing and that each of your representations and warranties contained herein are true as of Closing, (ii)
you have authorized, by all necessary action, the execution, delivery, receipt and due performance of the
Series 2001 A Bonds, the Ordinance and any and all such other agreements and documents as may be
required to be executed, delivered and received by you in order to carry out, give effect to and
consummate the transactions contemplated hereby and by the Official Statement, (iii) to your knowledge
no litigation is pending, or to your knowledge threatened, to restrain or enjoin the issuance or sale of the
Series 2001 A Bonds or in any way affecting any authority for or the validity of the Series 2001 A Bonds,
the Ordinance or your existence o1 powers or the Town's right to use the proceeds of the Series 2001 A
Bonds to refund the Series 1986 A Bonds, and (iv) the execution, delivery, receipt and due performance
of the Series 2001 A Bonds, the Ordinance and the other agreements contemplated hereby and by the
Official Statement under the circumstances contemplated thereby and your compliance with the provisions
thereof will not conflict with or constitute on your part a breach of or a default under any existing law,
court or administrative regulation, decree or order or any agreement, indenture, mortgage, lease or other
instrument to which you are subject or by which you are or may be bound;

)] Verification of the debt service savings obtained by refunding the Series
1986 A Bonds by Jeffrey S. Feamster, certified public accountant, Lewisburg, West Virginia;

(6) Copies of the Ordinance and this Purchase Agreement executed by the
parties thereto;




Town of Alderson
Page O

{7 A Certificate of the Bond Registrar to the effect that all conditions
precedent contained in the Ordinance for the issuance of the Series 2001 A Bonds have been met, and are
entitled to the benefit and security of the Ordinance;

® The Ordinance, certified by an authorized official of the Town under the
seal of the Town, as having been duly adopted by the Town and as being in full force and effect, with only
such amendments, modifications or supplements as may have been agreed to by the Underwriter;

C)) The written consent of West Virginia Water Development Authority to the
refunding of the Series 1986 A Bonds and to the issuance of the Series 2001 A Bonds on a parity basis with
the Town’s Series 1986 B Bonds, both junior and subordinate to the Town’s Series 1983 Bonds:

(10)  Evidence to the effect that the requirements of the Code have been satisfied
by the filing of Internal Revenue Service Form 8038-G; and

(11)  Such additional Jegal opinions, certificates, proceedings, instruments and
other documents as the Underwriter or Bond Counsel may reasonably request including the opinion of
Bond Counsel with respect to the original issue discount, if any.

If the Town shall be unable to satisfy or cause to be satisfied the conditions to the
Underwriter's obligations in this Purchase Agreement or if the Underwriter's obligations shall be
terminated for any reason permitted by this Purchase Agreement, this Purchase Agreement shall terminate
and neither the Underwriter nor the Town shall have any further obligations, claims or rights hereunder.
However, the Underwriter may in its discretion waive in writing one or more conditions imposed by this
Purchase Agreement for the protection of the Underwriter and proceed with the Closing.

7. The Underwriter shall be under no obligation to pay, and, if the Series 2001 A
Bonds are issued, the Town shall pay or cause the Town to be paid from the proceeds of the Series 2001
A Bonds, any fees and expenses incident to the performance of the Town's obligations hereunder including
(i) ail expenses in connection with the printing and distribution of the Official Statement and any
amendment or supplement to either; (ii) all expenses in connection with the preparation, printing, issuance
and delivery of the Series 2001 A Bonds; (iii) the fees and disbursements of Steptoe & Johnson PLLC,
Bond Counsel; (iv) the fees and disbursements, if any, of Jesse O’Dell Guills, Esq., Counse] for the Town;
(v) all advertising expenses in connection with the public offering of the Series 2001 A Bonds; (vi) the fees
and expenses of Counsel to the Underwriter and the fees and expenses in preparing the Official Statement,
the Blue Sky Survey, the Legal Investment Memoranda and this Purchase Agreement; and Blue Sky
qualification and filing fees; (vii) the fees and expenses of the verification agent; (viii) fees and expenses
of the Bond Registrar; and (ix) all other expenses and cost (including the fees and expenses of the Town)
for the authorization, issuance, sale and distribution of the Series 2001 A Bonds,

3. 'The Underwriter shall pay from the underwriting spread all other expenses incurred
by them in connection with the public offering and distribution of the Series 2001 A Bonds, including all
out-of-pocket expenses, travel and other expenses.
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9. For so long as the Underwriter, or dealers or banks, if any, participating in the
distribution of the Series 2001 A Bonds, are offering Series 2001 A Bonds which constitute the whole or
a part of their unsold participations, the Town will: {(a) not adopt any amendment of or supplement to the
Official Statement to which, after having been furnished with a copy, the Underwriter shall object in
writing or which shall be disapproved by Counsel for the Underwriter, unless, in the opinion of Counsel
to the Town, such amendment or supplement is required to make the Official Statement not misleading,
and (b) if any event relating to or affecting the Town shall occur as a result of which it is necessary, in the
opinion of Bond Counsel or Counsel for the Underwriter, to amend or supplement the Official Statement
in order to make the Official Statement not misleading in the light of the circumstances existing at the time
it is delivered to a purchaser, forthwith prepare and furnish to the Underwriter a reasonable number of
copies of an amendment or a supplement to the Official Statement (in form and substance satisfactory to
the Counsel for the Underwriter) which will amend or supplement the Official Statement so that it will not
contain an untrue statement of a material fact or omit to state a material fact necessary in order to make
the statements therein, in the light of the circumstances existing at the time the Official Statement is
delivered to a purchaser, not misleading. The expense of preparing such amendment or supplement shall
be borne by the Town. For the purposes of this paragraph, the Town will furnish such information with
respect to themselves as the Underwriter from time to time may request.

10. Neither the members or officers of the Town nor their employees shall be
personally Hable for breach of any representation, agreement or warranty made by the Town within this
Purchase Agreement.

11. Any notice or other communication to be given under this Purchase Agreement
may be given by delivering the same in writing as follows:

To the Town:

Town of Alderson

P.O. Box 179

Alderson, West Virginia 24910
Attention: Mayor

To the Underwriter:

Ross, Sinclaire & Associates, Inc.
36 E. 7" Street, Suite 1550
Cincinnati, Ohio 45202
Attention: President

12, This Purchase Agreeinent is made solely for the benefit of the Town and the
Underwriter (including the successors or assigns of the Underwriter) and no other person, partnership,
association or corporation shall acquire or have any right hereunder or by virtue hereof. All agreements
of the Town in this Purchase Agreement shall remain operative and in full force and effect regardless of
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any investigation made by or on behalf of the Underwriter and shall survive the delivery of and payment
for the Series 2001 A Bonds.

13. This Purchase Agreement may be executed in several counterparts, each of which
shall be an original and all of which shall constitute one instrument.

14. The approval of the Underwriter when required hereunder or the determination
of its satisfaction with any document referred to herein shall be in writing signed by the Representative and
delivered to the Town. This Purchase Agreement shall become legally effective upon its acceptance by
the Town, as evidenced by the signature of the Mayor of the Town in the space provided hereinafter
therefor.

15. This Purchase Agreement may be signed in counterparts.

ROSS, SINCLAIRE & A

“TATES, INC.

wﬂ{ T M

ACCEPTED AND APPROVED:

Town of Alderson




EXHIBIT A

AMOUNTS, MATURITIES AND INTEREST RATE

$50,000 Term Bonds, Due October 1, 2005 5.000%
$100,000 Term Bonds, Due October 1, 2011 5.000%
$110,000 Term Bonds, Due October 1, 2016 5.500%
$140,000 Term Bonds, Due October 1, 2021 5.800%
$150,000 Term Bouds, Due Gctober 1, 2025 5.850%

{Accrued interest to be added)

Optional Redemption

Beginning on October 1, 2011, the Bonds maturing on and after October 1, 2012 are subject to
redemption prior to maturity at the option of the Town, as a whole at any time and in part on any interest
payment date, in inverse order of maturity and by random selection within maturities if less than atl of any
maturity, at a redemption price (expressed as a percentage of the principal amount) set forth below, plus
interest accrued to the date fixed for redemption:

Period During Redemption

Which Redeemed Price
October 1, 2011 to September 30, 2012 101%
QOctober 1, 2012 and thereafier 100%

Mandatory Redemption

The Series 2001 A Bonds maturing thereafter are subject to mandatory sinking fund redemption
prior to maturing on October 1 of the years and in the principal amounts set forth below, at the redemption
price of 100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:




Series 2001 A Bonds Maturing October 1, 2025

Year Amount
2002 $10,000
2003 $10,000
2004 $15,000
2005 $15,000
2006 $15,000
2007 $15,000
2008 $15,000
2009 $15,000
2010 $20,000
2011 $20.000
2012 $20,000
2013 $20,000
2014 $20,000
2015 $25,000
2016 $25,000
2017 $25,000
2018 $25,000
2019 $30,000
2020 $30,000
2021 $30,000
2022 $35,000
2023 $35,000
2024 $40,000
2025% $40,000

*Final Maturity
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EXHIBIT B

[Letterhead of Steptoe & Johnson PLLC]

[Date of Closing]

Ross, Sinclaire & Associates, Inc.
315 N. Broadway
Lexington, Kentucky 40508

RE: $550,000 Town of Alderson
(West Virginia) Sewer Refunding Revenue Bonds, Series 2001 A

Ladies and Gentlemen:

We have served as bond counsel to the Town of Alderson (the "Issuer™) and examined a
record of proceedings relatiug to the issuauce by the Issuer of its $550,000 in aggregate principal amount
Sewer System Refunding Revenue Bonds, Series 2001 A (the "Bonds").

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13 of the
West Virginia Code of 1931, as amended (the "Act") and a Bond Ordinance duly enacted by the Issuer on
August 31, 2001, as supplemented by Supplemental Resolutions duly adopted by the Issuer on
August 31, 2001 and September 10, 2001 (collectively, the "Ordinance") and are subject to all the terms
and conditions of the Ordinance. All capitalized terms used herein aud not otherwise defined shall have
the meanings ascribed thereto in the Ordinance.

The Bouds are issued in fully registered form, are dated September 13, 2001, upon original
issnance, mature on October 1 in years and amounts and bear interest payable each April 1 and October 1,
commencing October 1, 2005, as follows:

Tuterest
Maturity Amount Rate
2005 $ 50,000 5.00%
2011 $100,000 5.00%
2016 $110,000 5.50%
2021 $140,000 5.80%
2025 $150,000 5.85%
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The Bonds are subject to optional and mandatory sinking fund redemption prior to maturity
on the dates, in the amounts and at the redemption prices set forth in the Ordinance.

The Ordinance provides that the issue is for the purposes of paying a portion of the costs
necessary to (i} current refund all of the [ssuer's outstanding Sewer Revenue Bonds, Series 1986 A, dated
August 18, 1986, issued in the original aggregate principal amount of $490,364, of which $454,528 is
presently outstanding (the "Series 1986 A Bonds"); (ii) fund a reserve account for the Bonds; (iii) pay costs
of issuance of the Bonds and other costs in connection with such refunding; and (iv) pay the costs of
acquisitiou and construction of certain additions, betterments and improvements to the Issuer’s public
sewerage system (the "System").

The Bonds have been sold to Ross, Sinclaire & Associates, Inc. (the "Purchaser”), pursuant
to a Bond Purchase Agreement dated September 7, 2001, and accepted by the Issuer (the "Purchase
Agreement”).

Except as specifically set forth in our opinion of even date herewith rendered to Ross,
Sinclaire & Associates, Inc., as Underwriter, we have not been engaged or undertaken to review the
accuracy, completeness or sufficiency of the Official Statement, dated September 7, 2001 (the "Officiai
Statement"), or other offering material relating to the Bonds and we express no opinion relating thereto.

As to questions of fact material to our opinion, we have relied upon representations of the
Issuer, the Purchaser and other entities contained in the Ordinance, the Tax and Non-Arbitrage Certificate
and in the certified proceedings and other certifications of certain officials furnished to us without
undertaking to verify the same by independent investigation.

Based upon the foregoing, and assuming compliance with the covenants of the Issuer, the
Purchaser and other entities pertaining to tax matters set forth in the Ordinance and the Tax and
Non-Arbitrage Certificate and with certain certificates delivered in connection with the issuance of the
Bonds, we are of the opinion, under existing law, that:

1. The Issuer is a duly created and validly existing municipal corporation under and
pursuant to the laws of the State of West Virginia, with full power and authority to refund the Series 1986
A Bonds, enact the Ordinance, enter into the Purchase Agreement, perform its obligations under the terms
and provisions thereof and to issue and sell the Bonds, all under the provisions of the Act and other
applicable provisions of law.

2. The Issuer, through its governing body, has legally and effectively enacted the
Ordinance, has authorized, executed and delivered the Purchase Agreement and has issued and delivered
the Bonds to the Purchaser pursuant to the Purchase Agreement. The Ordinance is in full force and effect
as of the date hereof.

3. Assuming due authorization, execution and delivery by the other parties thereto,
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the Purchase Agreement constitutes a valid, legal, binding and enforceable instrument of the Issuer in
accordance with its terms; and the Bonds, subject to the terms thereof, constitute valid and legally
enforceable limited obligations of the Issuer, payable and enforceable in accordance with their terms and
the terms of the Ordinance, and are entitled to the benefits of the Ordinance and the Act.

4. Under the laws, regulations, published rulings and judicial decisions of the
United States of America existing on the date hereof, the interest on the Bonds (including original issue
discount properly allocable to owners of the Bonds) is excludable from gross income of the owners thereof
for federal income tax purposes and is not an item of tax preference for purposes of the federal alternative
minimum tax imposed upon individuals and corporations. It should be noted, however, that for the purpose
of computing the alternative minimum tax on corporations (as defined for federal income tax purposes),
such inferest is taken into account in determining adjusted current earnings. Ownership of tax-exempt
obligations, including the Bonds, may result in collateral federal income tax consequences to certain
taxpayers, including without limitation, financial institutions, property and casualty insurance companies,
individual recipients of Social Security or Railroad Retirement benefits, and taxpayers who may be deemed
to have incurred or continued indebtedness to purchase or carry such obligations. We offer no opinion as
to such collateral tax consequences. Prospective purchasers of the Bonds should consult their own tax
advisors as to such consequences. The opinions set forth above are subject to the condition that the Issuer
comply, on a continuing basis, with all requirements of the Internal Revenue Code of 1986, as amended,
and regulations thereunder (the "Code") that must be satisfied subsequent to issuance of the Bonds for
interest thereon (o be or continue to be excludable from gross income for federal income tax purposes and
all certifications, covenants and representations which may affect the excludability from gross income of
the interest on the Bonds set forth in the Ordinance, and the Tax and Non-Arbitrage Certificate. Failure
to comply with such Code provisions or such certifications, covenants and representations could cause the
interest on the Bonds to be includable in gross income retroactive to the date of issuance of the Bonds. We
express no opinion regarding other federal tax consequences arising with respect to the Bonds except as
expressly set forth in paragraph 5.

5. The Issuer has designated the Bonds as "qualified tax-exempt obligations” for
purposes of the Code, and has covenanted that it does not reasonably expect to issue more than
$10,000,000 of tax-exempt obligations (other than private activity bonds and obligations issued to currently
refund any obligation of the Issuer to the extent the amount of the refunding obligation does not exceed the
outstanding amount of the refunded obligations) during the calendar year 2001. Therefore, the Bonds are
"qualified tax-exempt obligations” within the meaning of Section 265(b)(3) of the Code.

6. Under the Act, the Bonds are exempt from all taxation by the State of
West Virginia or any county, municipality, political subdivision or agency thereof.

7. The Series 1986 A Bonds have been paid within the meaning and with the effect
expressed in the 1986 Ordinance, and the covenants, agreements and other obligations of the Issuer to the
holders and owners of the Series 1986 A Bonds have been satisfied and discharged. In rendering the
opinion set forth in this paragraph, we have relied upon the certificate of the West Virginia Municipal Bond
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Commission relating to the sufficiency of the moneys on deposit in the Series 1986 A Bonds Sinking Fund
to provide for the payment on October 1, 2001 of the principal of and interest on the Series 1986 A Bonds
and the redemption premium as determined by the Registered Owner of the Series 1986 A Bonds.

8, The Bonds are exempted securities within the meaning of Section 3(a)(2) of the
Securities Act of 1933, as amended, and the West Virginia Uniform Securities Act, as amended, and it is
not necessary, in connection with the public offering and sale of the Bonds, to register any securities under
said Securities Acts.

9. The Bonds have been duly authorized, issued, executed and delivered by the Issuer
and are valid, legally enforceable and binding special obligations of the Issuer, payable from the Net
Revenues of the System referred to in the Ordinance and secured by a second lien on and pledge of the Net
Revenues of the System, on a parity with the Issuer’s Sewer Revenue Bonds, Series 1986 B, dated
August 18, 1986, and junior and subordinate to the Issuer’s Sewer Revenue Bonds, Series 1983, dated
October 14, 1983, all in accordance with the terms of the Bonds and the Ordinance.

It is to be understood that the rights of the holders of the Bonds and the enforceability of
liens, pledges, rights or remedies with respect to the Bonds, the Ordinance and the Purchase Agreement
are subject to any applicable bankruptcy, reorganization, insolvency, moratorium or other similar laws
heretofore or hereafter enacted affecting creditors’ rights or remedies generally, and that their enforcement
may also be subject to the application of public policy, general principles of equity and the exercise of
judicial discretion in appropriate cases.

We have examined the executed and authenticated Bond No. AR-1 of said issue, and in
our opinion, said Bond is in proper form and has been duly executed and authenticated.

Very truly yours,

STEPTOE & JOHNSON PLLC
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EXHIBIT C
[Letterhead of Jesse O’Dell Guills, Jr., Esq.]
[Date of Closing]

Town of Alderson
P.O. Box 179
Alderson, West Virginia 24910

Ross, Sinclaire & Associates, Inc.
315 N. Broadway
Lexington, Kentucky 40508

$550,000
Town of Alderson
(West Virginia)
Sewer Refunding Revenue Bonds, Series 2001 A

Ladies and Gentlemen:

I have acted as counsel for Town of Alderson (the "Town") and have acted as such in
connection with the sale of the above-referenced Series 2001 A Bonds, which are being delivered and sold
pursuant fo a Bond Purchase Agreement dated as of September 7, 2001 (the "Purchase Agreement™)
between Ross, Sinclaire & Associates, Inc. (the "Underwriter") and the Town. Any capitalized terms used
herein and not defined shall have the meaning assigned to it in the Purchase Agreement.

In this connection, I have reviewed and examined certain proceedings and documents with
respect to the Series 2001 A Bonds, any such records, certificates and other documents as I have
considered necessary or appropriate for the purposes of this opinion, the Constitution and the laws of the
State of West Virginia, specifically Chapter 16, Article 13 of the Code of West Virginia, 1931, as amended
(collectively, the "Act"), the Ordinance of the Town relating to the Series 2001 A Bonds enacted on Angust
31, 2001, as supplemented and amended by Supplemental Resolutions adopted August 31, 2001 and
September 10, 2001 (collectively, the "Ordinance"), the Undertaking, the Purchase Agreement, and the
Official Statement dated September 7, 2001, with respect to the issuance and offering of the Series 2001
A Bonds (collectively, the "Official Statement") and a closing certificate of the Town. Based on such
review and such other considerations of law and fact as I believe to be relevant, I am of the opinion that:

1. The Town is a municipal corporation and political subdivision of the State of West
Virginia. The Town is authorized by the laws of the State of West Virginia, as provided by the Act, to
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enter into and perform its obligations under the Ordinance, the Undertaking and the Purchase Agreement.

2. The Town has full power and authority to consummmate all transactions
contemplated by the Series 2001 A Bonds, the Purchase Agreement, the Undertaking and any and other
agreements relating thereto, to which the Town is a party.

3. The Town has duly authorized all action necessary to be taken by it or on its behalf
for (i) the execution and delivery of the Undertaking and the Purchase Agreement; (ii) the approval of the
distribution of the Official Statement; (iii) the ratification of the actions of the Town and the issuance and
delivery of the Series 2001 A Bonds upon the terms set forth in the Ordinance; aud (iv) the carrying out,
giving effect to and consummation of the transactions contemplated thereby.

4. The Undertaking and the Purchase Agreement have been duly and validly
authorized, executed and delivered by the Town and the same are in full force and effect as of the date
hereof and are valid and legally binding obligations of the Town, enforceable against the Town in
accordance with their respective terms, except to the extent the enforceability thereof may be limited by
bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting creditors’ rights
generally.

5. The Ordinance has been duly adopted at meetings of the governing body {Council)
of the Town which were called and held pursuvant to law and in accordance with all applicable open
meeting laws and at which a quorum was present and acting at the time of the enactment of the Ordinance.

6. The execution and delivery by the Town of the Undertaking and the Purchase
Agreement and the performance of its obligations thereunder do not and will not result in a violation of any
provision of, or in default under, the West Virginia statutes organizing and governing the Town or, to the
best of my knowledge after diligent inquiry and review of the Town's records, any agreement or other
instrument to which the Town is a party or by which it or its properties are bound.

7. All actions necessary fo be taken by the Town have been taken, and no additional
approval, authorization, consent or other order of the Town or any public board or body is legally required
to allow the Town to enter into and perform its obligations under the Purchase Agreement or as described
in the Official Statement.

8. The Town is not in violation of any provision of, or in default under, West Virginia
statutes organizing and governing the Town.

9. There are no legal or governmental actions, proceedings, inquiries or investigations
pending or threatened by governmental authorities or to which the Town is a party or of which any
property of the Town is subject, except as described in the Official Statement, which, if determined
adversely to the Town, would individually or in the aggregate (i} materially and adversely affect the
validity or the enforceability of the Series 2001 A Bonds, the Undertaking or the Purchase Agreement, (ii)
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otherwise materially or adversely affect the ability of the Town to comply with its obligations under the
Purchase Agreement, or materially and adversely affect the transactions contemplated by the Official
Statement to be engaged in by the Town.

10. Based upon my experience as counsel for the Town and on my review of the
Official Statement, and after diligent inquiry, the statements and information contained in the Official
Statement under the captions or subcaptions "Financing Plan,” "The Series 2001 A Bonds," "Security for
the Series 2001 A Bonds,” "The System," "Litigation," and "Continuing Disclosure" do not contain any
untrue statement of a material fact or omit to state any material fact necessary to make such statements,
in light of the circumstances under which they were made, not misleading in any material respect.

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

I hereby consent to the references made to me in the Official Statement,

Very truly yours,
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EXHIBIT D
September 13, 2001

Ross, Sinclaire & Associates, Inc.
315 N. Broadway
Lexington, West Virginia 40508

Re: $550,000 Town of Alderson
(West Virginia) Sewer Refunding Revenue Bonds,
Series 2001 A

Ladies and Gentlemen:

We have acted as counsel to you (the "Underwriter") in conmection with the issuance and
sale by Town of Alderson (the "Town") of its Sewer Refunding Revenue Bonds, Series 2001 A, in the
aggregate principal amount of $550,000 (the "Series 2001 A Bonds"). In connection with rendering this
opinion, we have examined the Official Statement dated September 10, 2001, the Bond Purchase
Agreement dated September 10, 2001 (the "Purchase Agreement").

Based upon the foregoing review, we are of the opinion that the Undertaking complies as
to form in ail material respects with the requirements of paragraph (b)(5) of the Rule,

Without having undertaken to determine independently the accuracy or completeness of
the statements contained in the Official Statement, but on the basis of our conferences with representatives
of the Town, counse] for the Town, Bond Counsel and the Underwriter, and our examination of certain
documents referred to in the Official Statement, nothing has come to our attention that would lead us to
believe that the Official Statement (excluding therefrom the financial and statistical data included in the
Official Statement, including Appendix B thereto as to which we express no opinion) contains any untrue
statement of a material fact or omits to state a material fact necessary in order to make the staternents made
therein, in light of the circumstances under which they were made, not misleading.

This opinion is solely for the benefit of, and may be relied upon only by, the Underwriter:
and it is not to be used, circulated, quoted or otherwise referred to for any other purpose, except that a
copy hereof may be included in the transcript of closing documents pertaining to the delivery of the Series
2001 A Bonds.

Very truly yours,




$550,000

TOWN OF ALDERSON
(WEST VIRGINIA)

Sewer Refunding Revenue Bonds, Series 2001 A

ACCEPTANCE OF DUTIES AS DEPOSITORY BANK

City National Bank of West Virginia, a holding corporation, with an office in
Alderson, West Virginia, hereby accepts appointment as Depaository Bank in connection with
a Bond Ordinance of the Town of Alderson (the "Issuer"), adopted enacted August 31, 2001,
and Supplemental Resolutions of the Issuer adopted September 10, 2001 (collectively, the
"Bond Legislation"), authorizing issuance of the Issuer's Sewer Refunding Revenue Bonds,
Series 2001 A, dated September 13, 2001, in the principal amount of $550,000 (the
"Bonds"), and agrees to serve as Depository Bank in connection with the Bonds, all as set
forth in the Bond Legislation.

WITNESS my signature this 13th day of September, 2001.

CITY NATIONAL BANK OF WEST VIRGINIA

o

(.

09/10/0%
036550.00001
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Letter of Representations

{To be Compieted bry Issuer and Agent]
TOWN OF ALDERSON
[Name of Issuer]
. FIFTH THIRD BANK
[Name of Agent]
Séptember 19, 2001
[Date]
Attention: Underwriting Department
The Depository Trust Company
535 Water Street 19th Floor

New York, NY 10041-0059
Re: TOWN OF ALDERSON SEWERAGE SYSTEM REFUNDING REVENUE

BONDS, SERIES 2001A-

[Ismd:sﬂipﬁon(ﬂ:e“sémiﬁm”)]
L adies and Gentlemen: | .
This letter sets forth our understanding with respect to certzin matters relafing to the
Securities. Agemhanaaasmstee,paymgagen;ﬁmiagmmﬂamgmofkmwimmpm

to the Securities. The Secunues have been issued pursuant to a trust indenture, bond resolution, or

other such document authorizing the issuance of the Securities dated _August 31, 2001

(the “Document™). Ross, Sinclaire & Associates, _ is distributing the Securities
{"“Underwriter™] +HC. )

through The Depository Trust Company (“DTC™)..

To induce DTC to accept the Securities as eligible ‘for deposit at DTC, and to act in
accordance with its Rules with respect to the Securities, Issuer and Agent, if any, make the following
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representations to DTC:

1. Prior to closing on the Securities on_September 13, 2001 _ , there
shall be deposited with DTC one or more Security certificates registered in the name of DTC’s
nominee, Cede & Co., for each stated maturity of the Securities in the face amounts set forth on
Schedule A hereto, the total of which represents 100% of the principal amount of such Securities.
If, however, the aggregate principal amount of any maturity exceeds $400 million, one certificate
shall be issued with respect to each $400 million of principal amount and an additional certificate
shall be issued with respect to anyremaxmngpnnczpal amount. Each Security certificate sha]lbear
the following legend:

Unless this certificate is presented by an authorized representative of The
Depository Trust Company, a New York corporation (“DTC™), to Issuer or its agent
for registration of transfer, exchange, or payment, and any certificate issued is
registered in the name of Cede & Co. or in such other name as is requested by an
authorized representative of DTC (and any payment is made to Cede & Co. or to such
other entity as is requested by an authorized representative of DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

Issuer represents: [Nofe: Issuer must represent one of the following, and shall cross out the
other.] .

[The Security certificate(s) shall remain in Agent’s custody as a “Balance Certificate” subject
to the provisions of the Balance Certificate Agreement between Agent andDTC currently in effect.

On each day on which Agent is open for business and on which it receives an instruction
originated by a DTC participant (“Participant™) through DTC’s Deposit/Withdrawal at Custodian
(“DWAC”) system to increase the Participant’s account by a specified number of Securities (a
“Deposit Instruction™), Agent shall, no later than 6:30 p.m. (Eastern Time) that day, either approve
or cancel the Deposit Instruction through the DWAC system.

On each day on which Agent is open for business and on which it receives an instruction
originated by a Participant through the DWAC system to decrease the Participant’s account by a
specified number of Securities (a “Withdrawal Instruction™), Agent shall, no later than 6:30 p.m.
(Eastern Time) that day, either approve or cancel the Withdrawal Instruction through the DWAC
system. . \

Agent agrees that its approval of a Deposit or Withdrawal Instruction shall be deemed to be
the receipt by DTC of a new reissued or reregistered certificated Security on registration of transfer
to the name of Cede & Co. for the quantity of Securities evidenced by the Balance Certificate after
the Deposit or Withdrawal Instruction is effected.]

2. Issuer: (a) understands that DTC has no obligation to, and will not, communicate to
its Participants or to any person having an interest in the Securities any information contained in the
Security certificate(s); and (b) acknowledges that neither DTC’s Participants nor any person having

2-
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an interest in the Securities shall be deemed to have notice of the provisions of the Security
certificate(s) by virtue of submission of such certificate(s) to DTC.

: 3. - Inthe event of any solicitation of consents from or voting by holders of the Securities,

Issuer or Agent shall establish a record date for such purposes (with no provision for revocation of
consents or votes by subsequent holders) and shall send notice of such record date to DTC no fewer
than 15 calendar days in advance of such record date. Notices to DTC pursuant to this Paragraph
by telecopy shall be directed to DTC’s Reorganization Department, Proxy Unit at (212) 855-5181
or (212) 855-5182. If the party sending the notice. does not receive a telecopy receipt from DTC
confirming that the notice has been received, such party shall telephone (212) 855-5187. Notices
pursuant to this Paragraph, by mail or by any other means, shall be sent to: '

Supervisor, Proxy Unit
Recrganization Department
The Depository Trust Company
55 Water Street 50th Floor
New York, NY 10041-0099

4. In the event of a full or partial redemption or an advance refunding of part of the
outstanding Securities, Issuer or Agent shall send a notice to DTC specifying: (a) the amount of the
redemption or refunding; (b) in the case of a refunding, the maturity date(s) established under the
refunding; and (c) the date such notice is to be mailed to beneficial owners or published (the
“Publication Date™). Such notice shall be sent to DTC by a secure means (e.g., legible telecopy,
registered or certified mail, overnight delivery) and in a timely mauner designed to assure that such
notice is in DTC’s possession no later than the close of business on the business day before or, if
possible, two business days before the Publication Date. Issuer or Agent shall forward such notice
either in a separate secure transmission for each CUSIP number cr in a secure transmission for
multiple CUSIP numbers (if applicable) which includes a manifest or list of each CUSIP submitted
in that transmission. (The party sending such notice shall have a method to verify subsequently the
use of such means and the timeliness of such notice.) The Publication Date shall be no fewer than
30 days nor more than 60 days prior to the redemption date or, in the case of an advance refunding,
the date that the proceeds are deposited in escrow. Notices to DTC pursuant to this Paragraph by
telecopy shall be directed to DTC's Call Notification Department at (516) 2274164 or (516) 227-
4190. If the party sending the notice does not receive a telecopy receipt from DTC confirming that
the notice has been received, such party shall telephone (516) 227-4070. Notices to DTC pursuant
to this Paragraph, by mail or by any other means, shall be sent to:

Call Notification Department
The Depository Trust Company
711 Stewart Avenue

Garden City, NY 115304719

5. In the event of an invitation to tender the Securities, notice by Issuer or Agent to
Security holders specifying the terms of the tender and the Publication Date of such notice shall be .
sent to DTC by a secure means (e.g., legible telecopy, registered or certified mail, overnight delivery)
in a timely manner designed to assure that such notice is in DTC’s possession no later than the close
of business on the business day before or, if possible, two business days before the Publication Date.
Issuer or Agent shall forward such notice either in a separate secure transmission for each CUSIP
number or in a secure transmission for multiple CUSIP numbers (if applicable) which includes a

3.
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manifest or list of each CUSIP number submitted in that transmission. (The party sending such
notice shall have a method to verify subsequently the use and timeliness of such notice.) Notices to
DTC pursuant to this Paragraph and notices of other actions (including mandatory tenders,
exchanges, and capital changes) by telecopy shall be directed to DTC’s Reorganization Department
at (212) 855-5488. If the party sending the notice does not receive a telecopy receipt from DTC

. confirming that the notice has been received, such party shall telephone (212) 855-5135. Nottces
to DTC pursuant to this Paragraph, by mail or by any other means, shall be sent to:

Manager, Reorganization Department
Reorganization Window

The Depository Trust Company

55 Water Street 50th Floor

New York, NY 10041-0099

6. Allnotices and payment advices sext to DTC shall contain the CUSIP mumber of the.
Securities. -

7. In the event of a change in the interest rate, Agent shall send notice to DTC of such
change and Agent shall indicate the stated coupon rate. Such notice, which shall include Agent
contact’s name and telephone mumber, by telecopy shall be directed to DTC’s Dividend Department
at (212) 855-4555. If the party sending the notice does not receive a telecopy receipt from DTC
confirming that the notice has been received, such party shall telephone (212) 855-4550. Notices
to DTC pursuant to this Paragraph, by mail or by any other means, shall be sent to:

Manager, Announcements
Dividend Department

The Depository Trust Company
55 Water Street 25th Floor -~
New York, NY 10041-0099

8.  Issuer or Agent shall provide a written notice of interest payment information,
including stated coupon rate information, to DTC as soon as the information is available. Issuer or
Agent shall provide this information directly to DTC electromically, as previously arranged by Issuer
or Agent and DTC. If electronic transmission has not been arranged, absent any other arrangements
between Issuer or Agent and DTC, such information shall be sent by telecopy to DTC’s Dividend
Department at (212) 8554555 or (212) 8554556. If the party sending the notice does not receive
a telecopy receipt from DTC confirming that the notice has been received, such party shall telephone
(212) 855-4550. Notices to DTC pursuant to this Paragraph, by mail or by any other means, shall
be sent to:

Manager, Announcements
Dividend Department

The Depository Trust Company
55 Water Street 25th Floor
New York, NY 10041-0099

9. Interest payments and principal payments that are part of periodic principal-and-
interest payments shall be received by Cede & Co., as nominee of DTC, or its registered assigns in
same-day funds no later than 2:30 p.m. (Eastern Time) on the payment date. Issuer shall remit by

-4-
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1:00 p.m. (Eastern Time) on the payment date all such interest payments due Agent, or at such earlier
time as required by Agent to guarantee that DTC shall receive payment in same-day funds no later
than 2:30 p.m. (Eastern Time) on the payment date. Absent any other arrangements between Issuer
or Agent and DTC, such funds shali be wired to the Dividend Deposit Account number that will be
starped on the signature page hereof at the time DTC executes this Letter of Representations.

10.  Agent shall provide DTC’s Dividend Department, no later than 12:00 noon (Eastern -
Time) on the payment date, automated notification of CUSIP-level detail. If circumstances prevent
the funds paid to Cede & Co., as nominee of DTC, by 2:30 p.m. (Eastern Time) from equaling the
dollar amount associated with the detail payments by 12:00 noon (Eastern Time), Issuer or Agent
must provide CUSIP-level reconciliation to DTC no later than 2:30 p.m. (Eastern Time).
Reconciliation must be provided by either automated means or written format. Such reconciliation
notice, if sent by telecopy, shall be directed to DTC’s Dividend Department at (212) 8554633, and
receipt of such reconciliation notice shall be confirmed by telephoning (212) 8554430, "

11.  Maturity and redemption paymerits shall be received by Cede & Co., as nominee of
DTG, or its registered assigns, in same-day funds no later than 2:30 p.m. (Eastern Time) on the
payment date. Issuer shall remit by 1:00 p.m. (Easten Time) on the payment date, all maturity and
redemption payments due Agent, or at such earlier time as required by Agent to guarantee that DTC
shall receive payment in same-day funds no later than 2:30 p.m. (Eastern Time) on the payment date.
Absent any other arrangements between Issuer or Agent and DTC, such funds shall be wired to the
Redemption Deposit Account number that will be stamped on the signature page hereof at the time
DTC executes this Letter of Representations. ,

12.  Principal payments (plus accrued interest, if any) as a result of optiona! tenders for
purchase effected-by means of DTC’s Repayment Option Procedures shall be received by Cede &
Co., as nominee of DTC, or its registered assigns, in same-day finds no later than 2:30 p.m. (Eastern
Time) on the payment date. Issuer shall remit by 1:00 p.m. (Eastern Time) on the payment date al
such reorganization payments due Agent, or at such earlier time as required by Agent to guarantee
that DTC shall receive payment in same-day finds no later than 2:30 p.m. (Eastern Time) on the
payment date. Absent any other arrangements between Issuer or Agent and DTC, such funds shall
be wired to the Reorganization Deposit Account number that will be stamped on the signature page
hereof at the time DTC executes this Letter of Representations.

13. DTC maydirecﬂssuerorAgentmuseanyothertelephonemnnberoraddress as the
number or address to which notices or payments may be sent.

14.  In the event of a redemption, acceleration, or any other similar transaction (e.g.,
tender made and accepted in response to Issuer’s or Agent’s invitation) necessitating a reduction in
the aggregate principal amount of Securities outstanding or an advance refunding of part of the
Securities outstanding, DTC, in its discretion: (a) may request Issuer or Agent to issue and
authenticate a new Bond certificate, or (b) may make an appropriate notation on the Bond certificate
indicating the date and amount of such reduction in principal except in the case of final maturity, in
which case the certificate will be presented to Issuer or Agent prior to payment if réquired.

15.  In the event that Issuer determines that beneficial owners of Securities shall be able
to obtain certificated Securities, Issuer or Agent shall notify DTC of the availability of Security
certificates. In such event, Issuer or Agent shall issue, transfer, and exchange Security certificates
in appropriate amounts, as required by DTC and others.

5

mbnd1315-7/99




16.  DTC may discontinue providing its services as securities depository with respect to

the Securities at any time by giving reasonable notice to Issuer or Agent (at which time DTC will

confirm with Issuer or Agent the aggregate principal amount of Securities outstanding). Under such

circumstances, at DTC’s request, Issuer and Agent shall cooperate fully with DTC by taking

appropriate action to make available one or more separate certificates evidencing Securities to any
Participant having Securities credited to its DTC accounts.

17. Nothing herein shall be deemed to require Agent to advance finds on behalf of

18.  This Letter of Representations may be executed in any number of counterparts, each
ofwhchwhmmexecﬁedshaﬂbedaemedmbemmgm&bmaummhcommpmsmgemashan
constitute but one and the same instrament.

19.  This Letter of Representations shall be governed by, and construed in accordance
with, the laws of the State of New York, without giving effect to principles of conflicts of law.

20. The sender of each notice delivered to DTC pursuant to this Letter of Representations
is responsible for confimming that such notice was properly received by DTC.

2]1.  Issuerrecognizes that DTC does not in any way undertake to, and shall not have any
responsibility to, monitor or ascertain the compliance of any transactions in the Securities with the
following, as amended from time to time: (a) any exemptions from registration under the Securities
Act of 1933; (b) the Investment Company Act of 1940; (c) the Employee Retirement Income
Security Act of 1974; (d) the Internal Revenue Code of 1986; (e) any rules of any self-regulatory
organizations (as defined under the Securities Exchange Act of 1934), ar (f) any other local, state,
or federal laws or regulations thereunder.

22.  Issuer hereby authorizes DTC to provide to Agent listings of Participants’ holdings,
known as Security Position Listings (“SPLs”™) with respect to the Securities from time to time at the
request of the Agent. DTC charges a fee for such SPLs, This authorization, unless revoked by
Issuer, shall continue with respect to the Securities while any Securities are on deposit at DTC, until
and unless Agent shall no longer be acting. In such event, Issuer shall provide DTC with similar
evidence, satisfactory to DTC, of the authorization of any successor thereto so to act. Requests for
SPLs shall be sent by telecopyto the Proxy Unit of DTC’s Reorganization Department at (212) 855~
5181 or (212) 855-5182. Receipt of such requests shall be canfirmed by telephoning (212) 855-
5202. Requests for SPLs sent by mail or by any other means shall be directed to the address
indicated in Paragraph 3.

23.  Issuer and Agent shall comply with the applicable requirements stated in DTC’s

Operational Arrangements, as they may be amended from time to time. DTC’s Operational
Arrangements are posted on DTC’s website at “www.DTC.org.”
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24.  The following riders, attached hereto, are hereby incorporated into this Letter of
Representations: - :
None
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Bond
No.

TOWN OF ALDERSON

SEWER RETUNDING REVENUE BONDS,
SERIES 2001 A

CUSIP

AR-2

CH472709.1

014363 AA 3

014363 AB 1

014363 AC 9

014363 AD 7

014363 AE 5

Maturity

Date
October 1, 2005
October 1, 2011
October 1, 2016
October 1, 2025

October 1, 2021

Principal
Amount
$ 50,000
$100,000
$110,000
$140,000

$150,000

Interest
—Rate
5.00%
5.00%
5.50%
5.80%

5.85%

1.00%

1.00%

1.00%

1.00%

1.00%




SCHEDULEB

SAMPLE OFFICIAL STATEMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE
{Prepared by DTC~bracketed material may be applicable oniy to certain issues)

1. The Depository Trust Company (“DTC”), New York, NY, will act as securities
depository for the securities (the “Securities”). The Securities will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name
as may be requested by an authorized representative of DTC. One fully-registered Security
certificate will be issued for [each issue of] the Securities, [each] in the aggregate principal amount
of such issue, and will be deposited with DTC. [If, however, the aggregate principal amount of [any]
issue exceeds $400 million, one certificate will be issued with respect to each $400 miilion of
principal amount and an additional ceruﬁcaiewﬂlbexssuedwrthmpectto any remaining principal ..
amount of such issue.]

2. DTC is a limited-purpose trust company organized under the New York Banking
Law, a “banking organization” within the meaning oftheNewYoﬂ:BanImgI.aw, a member of the
Federal Reserve System, a “clearing corporation™ within the meaning of the New York Uniform
Commercial Code, and a *“clearing agency” registered pursuant to the provisions of Section 17A of
the Securities Exchange Act of 1934. DTC holds securities that its participants (“Direct
Participants™) deposit with DTC. DTC also facilitates the settlement among Direct Participants of
securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changes in Direct Participants’ accounts, thereby eliminating the need for
physical movement of securities certificates. Direct Participants include securities brokers and
dealers, banks, trust comipanies, clearing corporations, and certain other organizations. DTC is
owned by a number of its Direct Participants and by the New York Stock Exchange, Inc., the
American Stock Exchange LLC, and the National Association of Securities Dealers, Inc. Access to
the DTC system is also available to others such as securities brokers and dealers, banks, and trust
companies that clear through or maintain a custodial relationship with a Direct Participant, either
directly or indirectly (“Indirect Participants”). The Rules applicable to DTC and its Direct and
Indirect Participants are on file with the Securities and Exchange Commission.

3. PmchasesofSecmtesmdertheDrCsystemmustbemadebyorthrougthect :
Participants, which will receive a credit for the Securities on DTC’s records. The ownership interest
of each actual purchaser of each Security (“Beneficial Owner™) is in turn to be recorded on the Direct
and Indirect Participants’ records. Beneficial Owners will not receive written confirmation from
DTC of their purchase, but Beneficial Owners are expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct
or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers
of ownership interests in the Securities are to be accomplished by entries made on the books of
Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not
receive certificates representing their ownership interests in Securities, except in the event that use
of the book-entry system for the Securities is discontinued.

w] O
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.4, To facilitate subsequent transfers, all Securities deposited by Direct Participants with
DTC are registered in the name of DTC’s partnership nominee, Cede & Co. or such other name as
may be requested by an authorized representative of DTC. The depos1t of Securities with DTC and
their registration in the name of Cede & Co. or such other nominee do not effect any change in
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Securities;
DTC’s records reflect only the identity of the Direct Participants to whose accounts such Securities
are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants
will remain responsible for keeping account of their holdings on behalf of their customers.

5.  Conveyance of notices and other commmications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time. [Beneficial Owners of Securities may _
wish to take certain steps to augment transmission to them of notices of significant events with
respect to the Securities, such as redemptions, tenders, defaults, and proposed amendments to the:
security documents. Beneficial Owners of Securities may wish to ascertain that the nominee holding
the Securities for their benefit bas agreed to obtain and iransmit notices to Beneficial Owners, or in
the altemnative, Beneficial Owners may wish to provide their names and addresses to ﬁlereglstrarand
request that copies of the notices be provided directly to them.] '

[6. Redemption notices shall be sent to DTC. If less than all of the Securities within an
issue are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each
Direct Participant in such issue to be redeemed.]

7. Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote
with respect to the Securities. Under its usual procedures, DTC mails an Omnibus Proxy to Issuer
as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or
voting rights to those Direct Participants to whose accounts the Securities are credited on the record
date(idenﬁﬁedinalistingattachedtoﬂleOmm‘bustxy) _

8. Redemptonpmceeds,dxshibﬁons,anddmdmdpaymcmsontheSecmhamﬂbe‘ '
made to Cede & Co. orsuchothmmmneeasmaybemquesﬁedbyanauthonze&repmeaneof '
DTC. DTC’s practice is to credit Direct Participants’ accounts, upon DTC’s receipt of funds and
corresponding detail information from Issuer or Agent on payable date in accordance with their
respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will
be governed by standing instructions and customary practices, as is the case with securities held for
the accounts of customers in bearer form or registered in “street name,” and will be the responsibility
of such Participant and not of DTC, Agent, or Issuer, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of redemption proceeds, distributions,
and dividends to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the responsibility of Issuer or Agent, disbursement of such payments to
Direct Participants shall be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

-11-
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[9. A Beneficial Owner shall give notice to elect to have its Securities purchased or
tendered, through its Participant, to [Tender/Remarketing] Agent, and shall effect delivery of such
Securities by causing the Direct Participant to transfer the Participant’s interest in the Securities, on
DTC’s records, to [Tender/Remarketing] Agent. The requirement for physical delivery of Securities
in connection with an optional tender or a mandatory purchase will be deemed satisfied when the
ownership rights in the Securnties are transferred by Direct Participants on DTC’s records and
followed by a book-entry credit of tendered Securities 1:0 [Tender/Remarketing] Agent’s DTC
account.]

10.  DTC may discontinue providing its services as securities depository with respect to
the Securities at any time by giving reasonable notice to Issuer or Agent. Under such circumstances,
in the event that a successor securities depository is not obtained, Security certificates are required
to be printed and delivered.

. 11. Issuermaydemdetomsconnnueuseofﬂwsystemofbook{nnymsferstbmugh
DTC {or a successor securities deposxtory) In that event, Security certificates will be pnn]:edand
delivered.

12. Theinfarmationinﬂ:jssecﬁonconcemngTC and DTC’s book-entry system has . -
been obtained from sources that Issuer believes. to be reliable, but Issuer takes no responsibility for
the accuracy thereof. .

-12-.
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$550,000

TOWN OF ALDERSON
(WEST VIRGINIA)

Sewer Refunding Revenue Bonds, Series 2001 A

REGISTRAR AGREEMENT

THIS AGREEMENT, dated as of the 13th day of September, 2001, by and
between the TOWN OF ALDERSON, a municipal corporation and pelitical subdivision of
the State of West Virginia (the "Issuer"), and FIFTH THIRD BANK, Cincinnati, Ohio, a
state banking corporation (the "Bank").

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $550,000 aggregate principal amount of Sewer Refunding Revenue Bonds,
Series 2001 A, in fully registered form (the "Bonds"), pursuant to an Ordinance enacted
August 31, 2001 as supplemented (collectively, the "Bond Legislation");

WHEREAS, capitalized words and terms used in this Agreement and not
otherwise defined herein shall have the respective meanings given them in the Bond
Legislation, a copy of which is attached as Exhibit A hereto and incorporated herein by
reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of
a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Agreement does appoint the Bank to act as Registrar under the Bond Legislation and to take
certain other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

CH472870.1
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1. Upon the execution of this Agreement by the Issuer and the Bank and
during the term hereof, the Bank does accept and shall have and agrees to perform all of the
powers and duties of Registrar, as set forth in the Bond Legislation, such duties including,
among other things, the duties to authenticate, register and deliver Bonds upon original
issuance and when properly presented for exchange or transfer, and shall do so with the
intention of maintaining the excludability from gross income of interest on the Bonds for
purposes of federal income taxation, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the Municipal Securities
Rulemaking Board or similar regulatory bodies as the Issuer advises it of and with generally
accepted industry standards.

2. The Bank agrees to furnish the Issuer with appropriate records of ail
transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Bank'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 Bank shall have no responsibility or liability for any action taken by
it at the specific direction of the Issuer.

4. Ascompensation for acting as Registrar pursuant to this Agreement, the
Issuer hereby agrees to pay to the Bank, the compensation for services rendered as provided
in the annexed fee schedule and reimbursement for reasonable expenses incurred in
connection therewith,

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

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

7. This Agreement may be terminated by either party upon 60 days' written

notice sent by registered or certified mail to the other party, at the following respective
addresses:

CH472870.1




ISSUER: Town of Alderson
P. O. Box 179
Alderson, West Virginia 24910
Attention: Mayor

REGISTRAR: Fifth Third Bank
Trust Department
38 Fountain Square Plaza
Mail Drop 10 AT 60
Cincinnati, Ohio 45263
Attention: Corporate Trust Department

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

9. If any one or more of the covenants or agreements provided in this
Agreement to be performed on the part of any of the parties hereto shall be determined by
a court of competent jurisdiction to be contrary to law, such covenant or agreement shall be
deemed and construed to be severable from the remaiing covenants and agreements herein
contained and shall in no way affect the validity of the remaining provisions of this
Agreement.

10.  This Agreement may be executed in several counterparts, all or any of
which shall be regarded for all purposes as one original and shall constitute and be but one
and the same instrument.

CH472870.1




IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be
signed in their respective names and on their behalf, all as of the day and year first above-

written,
TOWN OF ALDERSON
HFFTH THIRD BANK
Assistant Vice President
09/10/01
006550.00001
CH472870.1




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
signed in their respective names and on their behalf, all as of the day and year first above-

written.
TOWN OF ALDERSON
Mayor
FIFTH THIRD BANK
Assistant Vice President

09/10/01

00655000001
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EXHIBIT A

BOND LEGISLATION

[Attached at Tab No. 1]
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FEE SCHEDULE
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$550,000

TOWN OF ALDERSON
(WEST VIRGINIA)

Sewer Refunding Revenue Bonds, Series 2001 A

CERTIFICATE OF REGISTRATION OF BOND

FIFTH THIRD BANK, Cincinnati, Ohio, as Registrar under the Bond
Legislation and Registrar's Agreement providing for the Sewer Refunding Revenue Bonds,
Series 2001 A, of the Town of Alderson (the "Issuer"), hereby certifies that on the day
hereof, the fully registered Town of Alderson Sewer Refunding Revenue Bonds, Series 2001
A, of the Issuer, dated September 13, 2001, in the aggregate principal amount of $550,000,
numbered AR-1 and AR-5, were registered as to principal and interest in the name of "Cede
& Co." in the books of the Issuer kept for that purpose at our office, by a duly authorized
officer on behalf of Fifth Third Bank, as Registrar,

WITNESS my signature on this 13th day of September, 2001.

FIFTH THIRD BANK

Its: Assistant Vice President

0%/11/01
006550.00001
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State f West Virginia
WATER DEVELOPMENT AUTHORITY

180 Association Drive, Charleston, WV 25311-1571
{304} 558-3612 - (304) 558-0299 (Fax)
Internet: www.wvwda.org - Email: contact@wvwda.org

TOWN OF ALDERSON
(WEST VIRGINIA)

Sewer Refunding Revenue Bonds, Series 2001 A

CONSENT OF WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

In reliance upon the defeasance opinion and the certificate of the certified publie accountant of the
Issuer of even date hereof, the undersigned duly authorized representative of the West Virginia Water Development
Authority, the registered owner of the Series 1986 A Bonds, hereinafter defined and described, hereby consents to
(1) the issuance of the Sewer Refunding Revenue Bonds, Series 2001 A (the “Bonds™), in the original aggregate
principal amount of $550,000, by the Town of Alderson (the “Issuer”), under the terms of the ordinance authorizing
the Bonds, on a parity with respect to liens, pledge and source of and security for payment with the Issuer’s Sewer
Revenue Bonds, Series 1986 B (the “Series 1986 B Bonds™), and junior and subordinate with respect to liens, pledge
and source of and security for payment with the Issuer's Sewer Revenue Bonds, Series 1983 A (the "Series 1983 A
Bonds"); (2) the prepayment of the Issuer’s Sewer Revenue Bonds, Series 1986 A; and (3) the advance of the lien
position of the Series 1986 B Bonds from a third lien to a second lien.

WITNESS my signature on this 13th day of September, 2001.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

%&w

Its: Authorized Representatl\ré

32




) SI.,EPTOE Bank Cne Center, Seventh Floor " Writer'y Conmer Information
& PO. Box 1588 (304) 353-8196 - Telephone

(304) 353-818] - Fax
JOHNSO Charleston, WV 25326-1588 sumpje@steptoe-johnson. com

PLLC

ATTORNEYS AT LAW (304) 353-8000 (304} 353-8180 Fax
Mocguown Massizsbory Wheeling Parkenburg www.steptoelaw.com

September 24, 2001

The Town of Alderson _
Sewer Refunding Revenue Bonds, Series 2001 A

CERTIFIED MAIIL, - RETURN RECEIPT REQUESTED

Internal Revenue Service

. Internal Revenue Service Center

Ogden, Utah 84201
Ladies and Gentlemen:

Enclosed herewith is a completed and executed Internal Revenue Service Form 8038-G and
a file copy thereof with regard to the above-captioned issue. Please file the original form in the appropriate
Internal Revenue Service records and return the copy marked in red as the "File Copy” to me (after
acknowledging receipt of the same) in the enclosed self-addressed envelope.

Thank you for your attention to this letter. If you have any questions regarding any of the
issues set forth herein, or if I can be of any service, please do not hesitate to call.

My best regards.

Very truly yours,

JCS/bal
Enclosure

cc: Harryette L. Williams, Mayor

006550/00001
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM

#8 Capitol Street, Suite 500

Charleston, WV 25301 Date of Report:_September 13, 2001
(304) 558-3971

(See Reverse for Instructions)

ISSUE: Town of Alderson Sewer Refunding Revenue Bonds, Series 2001 A

ADDRESS: P_Q. Box 179, Alderson, West Virginia 24910 COUNTY: Greenbrier & Marion
PURPOSE OF ISSUE: New Money: REFUNDS ISSUE(S) DATED: Aupust 18, 1986
Refunding: X :
ISSUE DATE: Sentember 13, 2001 CLOSING DATE: September 13. 2001
ISSUE AMOUNT: _$550.000 RATE: Seé attached Debt Service Schedule
1ST DEBT SERVICE DUE: April 1, 2002 18T PRINCIPAL DUE: October 1, 2002
1ST DEBT SERVICE AMQUNT: § ' PAYING AGENT: _Municipal i30nd Commission
BOND UNDERWRITERS |
COUNSEL: Steptoe & Johnson PLLC COUNSEL: _Cox, Bowling & Johnson, PLLC
Contact Person: Vincent A. Collins, Fsq. Contact Person:_Gillard B, Johnson, III Esq.
Phone: (304) 624-8161 Phone: (859) 255-7080
CLOSING BANK: Fifth Third Bank ESCROW TRUSTEE:
Contact Person: Fred Overbeck Contact Person:
Phone: {513) 744-6705 Phone:
KNCWLEDGEABLE ISSUER CONTACT OTHER: Water Development Authority
Contact Person: __Harryette L. Williams Contact Person: Daniel B. Yonkosky
Position: Mayor Function: Executive Director
Phone: _ (304) 445-7248 Phone: (304) 558-3612
DEPOSITS TO MBC AT CLOSE: __ Accrued Interest: $
By: Xx__ Wire Capitalized Interest: $
Check X _ Reserve Account; $__ 44 445.00

x__Other: deposit to Series $__461.318.00
1986 A Sinking Fund

ek mm— SR TR MM dmm s ST e e s e e o e e e mmma el e Bd — e G o e w— iem o o o — it e s orre o]

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire ____ To Escrow Trustee: $
Check ____ To Issuer $
IGT ____ToCons. Invest. Fund $

X___ Iniernal Transfer __x To Other:Series 1986 A $_ 53.782.00

Bonds Sinking Fund

NOTES: Transfer $53,782.00 from the Series 1986 A Bonds Reserve Fund to the Series 1986 A Bonds Sinking
Fund.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

CH472889.1 3 4




The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal .
Bond Commission with an early warning of three basic facts no later than the day of closing
on any issue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.

2. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds needed to

administer the issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission within
the 30 days specified by the West Virginia Code 13-3-8. This notice is not intended to
provide all the information needed to administer an issue, but to alert the Commission and
ensure that no debt service payments are missed due to delays in assembling bond transcripts.
If, at the time of closing, documents such as the ordinance and all supplements, debt service
schedules, and a specimen bond or photostat are available and submitted with this form, it
will greatly aid the Commission in the performance of its duties. These documents are
needed to set up the proper accounts and to advise the issuer of monthly deposit requirements
as far in advance of the first debt service as possible,

It is not necessary to complete all items if they are not pertinent to your issue,
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate the
county of their business office. Complete "Rate” only if the issue has only one rate. Please
complete a separate form for each series of an issue. Other important information can be
recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form before
closing. Ifno significant facts change by closing, no resubmission at closing is required. If,
however, there are changes, please submit an updated form, with changes noted, at closing.

If you should have any questions concerning this form, please call the Commission.

09/10/01
483960.00001
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