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TOWN OF BARRACKVILLE
BOND ORDINANCE

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING PUBLIC
SEWERAGE SYSTEM OF THE TOWN OF BARRACKVILLE AND THE
FINANCING OF THE COST THEREOF, NOT OTHERWISE PROVIDED,
THROUGH THE ISSUANCE BY THE TOWN OF BARRACKVILLE OF
NOT MORE THAN §4,000,000 IN ORIGINAL. AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 2010 A (WEST
VIRGINIA INFRASTRUCTURE FUND), AND NOT MORE THAN
$3,500,000 IN ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 2010B (WEST VIRGINIA SRF
PROGRAM); PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING LOAN AGREEMENT AND BOND
PURCHASE AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN
OF BARRACKVILLE:

ARTICLET
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, Chapter 22C,
Article 2 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended

(collectively, the “Act™), and other applicable provisions of law.

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

A.  The Town of Barrackville (the “Issuer”) is a municipal corporation and
political subdivision of the State of West Virginia in Marion County of said State.

B. The Issuer presently owns and operates a public sewerage system.

However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Tssuer that there be acquired and constructed certain extensions, additions, betterments
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and improvements for the existing public sewerage system of the Issuer, consisting of
separation of the combined sanitary and stormwater sewer system, installation of new sewer
lines and the rehabilitation of sewage pumping stations, in accordance with the plans and
specifications prepared by the Consulting Engineers, which plans and specifications have
heretofore been filed with the Issuer, which constitute properties for the collection,
treatment, purification and disposal of liquid or solid wastes, sewage or industrial wastes
(collectively, the “Project”) (the existing public sewerage system of the Issuer, the Project
and any further extensions, additions, betterments and improvements thereto are herein
called the “System™), in accordance with the plans and specifications prepared by the
Consulting Engineers, which plans and specifications have heretofore been filed with the
Issuer.

C.  The Issuer has heretofore temporarily financed the design and other
preliminary costs of the Project by the issuance of the Sewerage System Design Revenue
Bond, Series 2008 A (West Virginia Water Development Authority), dated June 6, 2008,
issued in the original aggregate principal amount of $396,000 (the “Series 2008 A Bonds™).

D.  The Series 2008 A Bonds were issued pursuant to an Ordinance of the
Issuer previously enacted for such purpose (such resolution, as amended and supplemented
is herein called the “Series 2008 A Bonds Ordinance™).

E It is deemed necessary and desirable for the Issuer to pay the Series
2008 A Bonds.

F. The Issuer intends to pay the Series 2008 A Bonds and permanently
finance a portion of the costs of acquisition and construction of the Project through the
issunance of its revenue bonds to the West Virginia Water Development Authority (the
“Authority’”), which administers the West Virginia Infrastructure Fund (the “Infrastructure
Fund”™) for the West Virginia Infrastructure and Jobs Development Council (the “Council™)
and the West Virginia Water Pollution Control Revolving Fund Program (the “SRF
Program™), all pursuant to the Act.

G.  Ttis deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
in the total aggregate principal amount of not more than $7,500,000 in two or more series
(collectively, the “Series 2010 Bonds™), initially planned to be (i) the Sewer Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund), in the aggregate principal amount
of not more than $4,000,000 (the “Series 2010 A Bonds™); and (ii) the Sewer Revenue
Bonds, Series 2010 B (West Virginia SRF Program), in the aggregate principal amount of
not more than $3,500,000 (the “Series 2010 B Bonds™), to pay the Series 2008 A Bonds, to
permanently finance a portion of the costs of acquisition and construction of the Project and
pay costs of issuance thereof. Such costs shall be deemed to include the cost of all property
rights, easements and franchises deemed necessary or convenient therefor and eligible under
the Act; interest, if any, upon the Series 2010 Bonds pror to and during acquisition or
construction and for a period not exceeding 6 months after completion of acquisition and
construction of the Project; amounts which may be deposited in the Reserve Accounts (as
hereinafter defined) for the Series 2010 Bonds; engineering and legal expenses; expenses for
estimates of costs and revenues; expenses for plans, specifications and surveys; other
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expenses necessary or incident to determining the feasibility or practicability of the
enterprise; administrative expense; commitment fees; fees and expenses of the Authority;
discount; initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2010 Bonds and such other expenses as
may be necessary or incidental to the financing herein authorized; the design, acqnisition or
construction of the Project and the placing of same in operation; and the performance of the
things herein required or permitted, in conmection with any thereof, provided, that
reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the
1ssuance of the Series 2010 Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter defied.

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

L It is in the best interests of the Issuer that its Series 2010 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority, on behalf of the Council, and its Series 2010 B Bonds
be sold to the Authority pursnant to the terms and provisions of a bond purchase agreement
by and among the Issuer, the Authority and the West Virginia Department of Environmental
Protection (the “DEP”), all in form satisfactory to the respective parties, to be approved
hereby if not previously approved by resolution of the Issuer.

I There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2010 Bonds as to liens, pledge, source of and security for payment,
being the Issuer’s: (i) Sewer Revenue Bonds, Series 1985 A (West Virginia Water
Development Authority), dated December 9, 1985, issued in the original aggregate principal
amount of $618,894 (the “Series 1985 A Bonds™); and (ii) Sewer Revenue Bonds, Series
1987 A (West Virginia Water Development Authority), dated November 6, 1987, issued in
the original aggregate principal amount of $100,379 (the “Series 1987 A Bonds”). There are
also outstanding obligations of the Issuer which will be junior and subordinate to the Series
2010 Bonds as to hens, pledge, source of and security for payment, being the Issuers: (i)
Sewer Revenue Bonds, Series 1985 B (West Virginia Water Development Authority), dated
December 9, 1985, issued in the original aggregate principal amount of $308,106 (the
“Series 1985 B Bonds™); and Sewer Revenue Bonds, Series 1987 B (West Virginia Water
Development Authority), dated November 6, 1987, issued in the original aggregate principal
amount of $24,621 (the “Series 1987 B Bonds™). The Series 1985 A Bonds, the Series 1987
A Bonds, the Series 1985 B Bonds, and the Series 1987 B Bonds may be hereinafter
collectively referred to as the “Prior Bonds™.

The Series 2010 Bonds shall be issued on a parity with the Series 1985 A
Bonds and the Series 1987 A Bonds, and senior and prior to the Series 1985 B Bonds and
the Series 1987 B Bonds with respect to liens, pledge and source of and security for payment
and in all other respects. Prior to the issuance of the Series 2010 Bonds, the Issuer will
obtain (a) a certificate of an Independent Certified Public Accountant stating that the
coverage and parity tests of the Series 1985 A Bonds and Series 1987 A Bonds are met, (b)
the written consent of the registered owners of the Series 1985 A Bonds and Series 1987 A
Bonds to the issuance of the Sertes 2010 Bonds on a parnity with the Series 1985 A Bonds
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and Series 1987 A Bonds and (c) the written consent of the Holders of the Series 1985 B
Bonds and Series 1987 B Bonds to the issuance of the Series 2010 Bonds senior and prior to
the Series 1985 B Bonds and Series 1987 B Bonds. After payment of the Series 2008 A
Bonds, other than the Pror Bonds, the Issuer has no other bonds, notes, or other obligations
secured by or payable from revenues or assets of the System.

K.  The estimated revenues to be derived in each year after completion of
the Project from the operation of the System will be sufficient to pay all costs of operation
and maintenance of the System, the principal of and interest on the Issuer’s Prior Bonds, and
the Series 2010 Bonds and to make payments into all funds and accounts and other
payments provided for herein.

L. The Issuer has complied with all requirements of West Virginia law, the
Loan Agreement and Bond Purchase Agreement (hereinafter defined) relating to |
authorization of the acquisition, construction and operation of the Project and the Systern |
and issuance of the Series 2010 Bonds, or will have so complied prior to issuance of any |
thereof, including, among other things, the approval of the Project and the financing thercof
by the West Virginia Infrastructure and Jobs Development Council and the West Virginia
Water Pollution Control Revolving Fund Program and the obtaining of a Certificate of
Public Convenience and Necessity from the Public Service Commission of West Virginia.

M.  Pursuant to the Act, the Issuer has herctofore established a Sanitary
Board and the Sanitary Board has petitioned the Goveming Body to issue the Series 2010
Bonds for the purposes set forth herein.

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

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2010 Bonds by the Registered Owners of the same from time to
time, this Bond Legislation shall be deemed to be and shall constitute a contract between the
Issuer and such Bondholders, and the covenants and agreements herein set forth to be
performed by the Issuer shall be for the equal benefit, protection and security of the
Bondholders of any and all of such Series 2010 Bonds, all which shall be of equal rank and
without preference, priority or distinetion between any one Bond and any other Bonds and
by reason of priority of issuance or otherwise, except as expressty provided therein and
herein.

Section 1.04. Definitions. The following termus shall have the following
meanings herein unless the context expressly requires otherwise:

“Act” means, collectively, Chapter 16, Article 13, Chapter 22C, Article 2 and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended and in effect on the
date of enactment hereof.
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“Authority” means the West Virgima Water Development Authority, which is
expected to be the originai purchaser and Registered Owner of the Series 2010 Bonds, or
any other agency, board or department of the State that succeeds to the functions of the
Authority.

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

“Board” means the Sanitary Board of the Tssuer.

“Bond Construction Trust Funds” means the respective Bond Construction
Trust Funds established by Section 5.01 hereof.

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

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

“Bond Purchase Agreement” means the Bond Purchase Agreement heretofore
entered, or to be entered into, by and among the Issuer, the Authority and the DEP,
providing for the purchase of the Series 2010 B Bonds from the Issuer by the Authority, the
forms of which shall be approved and the execution and delivery by the Issuer authorized
and directed or ratified by the Supplemental Resolution.

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

“Bonds™ means, collectively, the Series 2010 Bonds and the Prior Bonds and,
where appropriate, any bonds on a parity therewith or semor to the Series 1985 B Bonds and
the Series 1987 B Bonds subsequently authorized to be issued hereunder or by another
ordinance of the Issuer.

“Bond Year” means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the followmg year, except that the first Bond Year shall begin on the Closing Date.

“Closing Date” means the date upon which there is an exchange of the
Series 2010 Bonds for ali or a portion of the proceeds of the Series 2010 Bonds from the
Council and the DEP.

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

“Commission” means the West Virgimia Municipal Bond Comimission or any
other agency of the State of West Virgimia that succeeds to the functions of the Commission.
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“Completion Date” means the completion date of the Project, as defined in the
SRF Repulations.

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

“Costs” or “Costs of the Project” means those costs described in Section 1.02D
hereof to be a part of the costs of design, acquisition and construction of the Project as
described in Section 1.02B hereof.

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

“DXEP” means the West Virginia Department of Environmental Protection, or
any other agency, board or department of the state that succeeds to the functions of the DEP.

“Drepository Baok” means the bank designated as such by resolution of the
Board.

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

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

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

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

“Gross Revenues” means all rates, rents, fees, charges or other income
received by the Issuer, or accrued to the Issuer, or any department, board, agency or
mstrumentality thereof in control of the management and operation of the System, from the
operation of the System and all parts thereof, all as calculated in accordance with sound
accounting practices.

“Herein,” “hereto™ and similar words shall refer to this entire Bond
Legislation.
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“Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be 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.

“Tssuer” means the Town of Barrackville, a municipal corporation and political
subdivision of the State of West Virginia, in Marion County, West Virginia, and, unless the
context clearly indicates otherwise, includes the Goveming Body of the Issuer.

“Loan Agreement” means individually or collectively, the Loan Agreement
heretofore entered, or to be entered into, by and between the Issuer and the Authority, on
behalf of the Council, providing for the purchase of the Series 2010 A Bonds from the
Issuer by the Authority, the form of which shall be approved and the execution and delivery
by the Issuer authorized and directed or ratified by the Supplemental Resolution.

“Mayor” means the Mayor of the Issuer.

“Net Proceeds” means the face amount of the Series 2010 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 2010 A Bonds Reserve Account or the Series 2010 B 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 2010 Bonds, without regard to whether or not such investment is made in tax-exempt
obligations.

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

“Operating Expenses” means the current expenses, paid or accrued, of
operation and 1naintenance of the System and its facilities, and includes, without limiting the
generality of the foregoing, the SRF Administrative Fee (as hereinafter defined), insurance
premiurms, salaries, wages and administrative expenses of the Tssuer relating and chargeable
solely to the System, the accumulation of appropriate reserves for charges not ammually
recurrent but which are such as may reasonably be expected to be incurred, and such other
reasonable operating costs as are pormally and regularly included under recognized
accounting practices.

“Outstanding” when used with reference to Bonds or Prior Bonds and as of
any particular date, describes all Bonds or Prior Bonds theretofore and thereupon being
authenticated and delivered except (i) any Bond or Prior Bond cancelled by the Bond
Registrar or Registrar for Prior Bonds, at or prior to said date; (i1) any Bond or Prior Bonds,
for the payment of which nonies, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust hereunder, and
set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed to
have been paid as provided in Article X hereof; (iv) any Prior Bond deemed to have been
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paid; and (v) for purposes of comsents or other action by a specified percentage of
Bondholders, or holders of Prior Bonds, any Bonds or Prior Bonds registered to the Issuer.

“Parity Bonds” means additional Parity Bonds issued under the provisions and

within the limitations prescribed by Section 7.07 hereof.

“Paying Agent” means the Commuission or such other entity or authority as
may be designated as a Paying Agent by the Issuer in the Supplemental Resolution with the

written consent of the Authority, the Council, and the DEP.

“Prior Bonds” means, collectively, the Series 1985 A Bonds, the Series 1985 B

Bonds, the Series 1987 A Bonds, and the Series 1987 B Bonds.

“Prior Ordinance” means the ordinance of the Issuer authorizing the issuance

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

(b)  Government - Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government
Obligations, and receipts or certificates evidencing payments fom
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; Govermment National
Mortgage Association; Tennessee Valley Authority; or Washington
Metropolitan Area Transit Authority;

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

(e}  Time accounts (including accounts evidenced by time certificates
of deposit, time deposits or other similar banking arrangements) which, to the
extend not insured by the FDIC or Federal Savings and Loan Imsurance
Corporation, shall be secured by a pledge of Government Obligations,
provided, that said Government Obligations pledged either must mature as
nearly as practicable coincident with the maturity of said time accounts or must




be replaced or increased so that the market value thereof is always at lcast
equal to the principal amount of said time accounts;

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

(g) Repurchase agreements or similar banking arrangements, fuily
secured by investments of the types described in paragraphs (a) through (e)
above or fully insured by the FDIC, with member banks of the Federal Reserve
system or banks or 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 agrecments 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 WestVirginia “consolidated fund” managed by the
West Virginia Board of Treasury Investments pursuant to Chapter 12,
Article 6C of the West Virginia Code of 1931, as amended, mcluding, without
limitation, authorized pools of investments operated by such State Board of
Investments; and

(i)  Obligations of states or political subdivisions or agencies thereof,
the interest on which is excluded from gross income for federal income tax
purposes, and which are rated at least ”A” by Moody’s Investors Service, Inc.
or Standard & Poor’s Corporation.
“Recorder”, means the Recorder of the Issuer.
“Registered Owner,” “Bondholder,” “Holder” or any similar term means
whenever used herein with respect to an outstanding Bond or Bonds, the person m whose
name such Bond is registered.

“Registrar’” means the Bond Registrar.

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

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by Prior Ordinance and continued hereby.
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“Reserve Accounts” means, collectively, the respective reserve accounts
established for the Prior Bonds and the Series 2010 Bonds.

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

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

“Series 1985 A Bonds™ means the Issuer’s Sewer Revenue Bonds, Series 1985
A (West Virginia Water Development Authorify), dated December 9, 1985, issued in the
original aggregate principal amount of $618,894.

“Series 1985 B Bonds” means the Issuer’s Sewer Revenue Bonds, Series 1985
B (West Virginia Water Development Authority), dated December 9, 1985, issued in the
original aggregate principal amount of $308,106.

“Series 1987 A Bonds” means the Issuer’s Sewer Revenue Bonds, Series 1987
A (West Virginia Water Development Authority), dated November 6, 1987, issued in the
original aggregate principal amount of $100,379.

“Series 1987 B Bonds” means the Issuer’s Sewer Revenue Bonds, Series 1987
B {West Virginia Water Development Authority), dated November 6, 1987, issued in the
original aggregate principal amount of $100,379.

“Series 2008 A Bonds” means the Sewerage System Design Revenue Bonds,
Series 2008 A (West Virginia Water Development Authority), dated June 6, 2008, issued in
the original aggregate principal amount of $396,000.

“Series 2008 A Bonds Ordinance” means the ordinance of the Issuer, as
supplemented, authorizing the Series 2008 A Bonds.

“Series 2010 Bonds™ means, collectively, the Series 2010 A Bonds and the
Senes 2010 B Bonds.

“Series 2010 A Bonds” means the Sewer Revenue Bonds, Series 2010 A (West
Virginia Infrastructure Fund), of the Issuer, authonzed by this Ordinance.

“Series 2010 A Bonds Reserve Account” means the Series 2010 A Bonds
Reserve Account established by Section 5.02 hereof.

“Series 2010 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2010 A Bonds in the then cwrrent vear; provided however, that as debt service
increases, the Series 2010 A Bonds Reserve Requirement shall increase to reflect the
maximum amount of principal and interest in the then current year.

14
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“Series 2010 A Bonds Sinking Fund” means the Series 2010 A Bonds Sinking
Fund established by Section 5.02 hereof.

“Series 2010 B Bonds™ means the Sewer Revenue Bonds, Series 2010 B (West
Virginia SRF Program), of the Issuer, authorized by this Ordinance.

“Qeres 2010 B Bonds Reserve Account” mieans the Series 2010 B Bonds
Reserve Account established by Section 5.02 hereof.

“Series 2010 B Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will becomie due on the
Series 2010 B Bonds in the then curmrent year; provided however, that as debt service
increases, the Series 2010 B Bonds Reserve Requirement shall increase to reflect the
maximum amount of principal and interest in the then current year.

“Series 2010 B Bonds Sinking Fund” means the Series 2010 B Bonds Sinking
Fund established by Section 5.02 hereof.

“Qeres 2010 Bonds Construction Trust Fund” means the Series 2010 Bonds
Construction Trust Fund established by Section 5.01 hereof.

“Sinking Funds” means, collectively, the respective sinking funds established
for the Prior Bonds and the Series 2010 Bonds.

“SRT Administrative Fee” means any administrative fee required to be paid
under the Bond Purchase Agreement for the Series 2010 B Bonds.

“SRF Program” means the State’s Water Pollution Control Revolving Fund
Program, under which the Authority purchases the water pollution conirol revenue bonds of
local governmental entities satisfying certain legal and other requirements with the proceeds
of a capitalization grant award from the United States Environmental Protection Agency and
funds of the State.

“SRF Regulations” means the regulations set forth in Title 47, Series 31 of the
West Virginia Code of State Regulatious.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article “the,”
refers specifically to the supplemental resolution authorizing the sale of the Series 2010
Bonds; provided, that any matter intended by this Ordinance to be mcluded in the
Supplemental Resolution with respect to the Series 2010 Bonds, and not so included may be
included in another Supplemental Resolution.

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

“System” means the complete existing public sewerage system of the Issuer, as
presently existing in its entirety or any integral part thereof, and shall include the Project and

any further extensions, additions, betterments and improvements thereto hereafter acquired

or constructed for the Systern from any sources whatsoever.

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

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

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

ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT AND PAYMENT OF THE SERIES 2008 A BONDS

Section 2.01. Authorization of Acquisition and Construction of the Project.
There 1s hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost not to exceed $8,214,302, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2010 A Bonds and the Series 2010 B Bonds
hereby authorized shall be applied as provided in Article VI hereof. The Issuer has received
bids and will enter into contracts for the acquisition and construction of the Project,
compatible with the financing plan submitted to the Council, the Anthority and the DEP.

The cost of the Project is estimated not to exceed $8,214,302, of which an
amount not to exceed $4,000,000 will be obtained from proceeds of the Series 2010 A
Bonds, and an amount not to exceed $3,500,000will be obtained from proceeds of the Series
2010 B Bonds, and $714,302 will be obtamed from a grant from the West Virginia
Infrastructure Fund.

Section 2.02. Authorization of Pavment of the Semes 2008 A Bonds.
There is hereby authorized and ordered the payment in full of the entire outstanding
principal of and the interest on the Series 2008 A Bonds on the Closing Date. The cost of
which will be paid from the proceeds of the Series 2010 A Bonds. Upon payment in full of
the Series 2008 A Bonds, any funds pledged in favor of the holders of the Series 2008 A
Bonds imposed by the Series 2008 A Bonds Ordinance are hereby ordered terminated,
discharged and released.
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ARTICLE I

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

Section 3.01. Authorization of Bonds. For the purposes of paying a
portion of the Costs of the Project not otherwise provided for and paying certain costs of
issuance of the Seres 2010 Bonds and related costs, or any or all of such purposes, as
determined by the Supplemental Resolution, there shall be and hereby are authorized to be
issued the negotiable Serics 2010 Bonds of the Issuer. The Series 2010 Bonds shall be
issued in two senes, each as a single bond, designated respectively as “Sewer Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund)”, in the principal amount of not
more than $4,000,000, and “Sewer Revenue Bonds, Series 2010 B (West Virginia SRF
Program),” in the principal amount of not more than $3,500,000, and all shall have such
terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 2010 Bonds remaining after funding of the Reserve Accounts (if funded from Bond
proceeds) and capitalization of interest, if any, shall be deposited in or credited to the
respective Bond Construction Trust Funds established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 2010 Bonds shall be issued in such
principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the then
legal maxinum, payable quarterly on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement and Bond
Purchase Agreement. The Series 2010 Bonds shall be payable as to principal at the office of
the Paying Agent, in any com or curency which, on the dates of payment of pnncipal is
legal tender for the payment of public or private debts under the laws of the United States of
America. Interest, if any, on the Series 2010 Bonds shall be paid by check or draft of the
Paving Agent or its agent, mailed to the Registered Owner thereof at the address as it
appears on the books of the Bond Registrar, or by such other method as shall be mutually
agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2010
Bonds shall initially be issued in the form of a single bond for each series, fully registered to
the Authority, with a record of advances and a debt service schedule attached, representing
the aggregate principal amount of each series, and shall mature in principal installments, all
as provided in the Supplemental Resolution. The Senes 2010 Bonds shall be exchangeable
at the option and expense of the Registered Owner for another fully registered Bond or
Bonds of the same series in aggregate principal amount equal to the amount of said Bonds
then Qutstanding and being exchanged, with pmncipal 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.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated
and shall bear interest as specified in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2010 Bonds shall be executed in
the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed thereto or
imprinted thereon and attested by the Recorder. In case any one or more of the officers who
shail have signed or sealed the Series 2010 Bonds shall cease to be such officer of the Issuer
before the Series 2010 Bonds so signed and sealed have been actually sold and delivered,
such Bonds may nevertheless be sold and delivered as herein provided and may be issued as
if the person who signed or sealed such Bonds had not ceased to hold such office. Any
Series 2010 Bonds may be signed and sealed on behalf of the Issuer by such person as at the
actual time of the execution of such Bonds shall hold the proper office in the Issuer,
although at the date of such Bonds such person may not have held such office or may not
have been so authorized.

Section 3.04. Authentication and Registration. No Series 2010 Bonds shall be
valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 hereof shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Serics 2010 Bonds shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration.  Subject to the
provisions for transfer of registration set forth below, the Seres 2010 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2010 Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualitics and incidents of negotiable instraments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 2010 Bonds remain outstanding, the Issuer, through the
Bond Registrar or its agent, shall keep and maintain books for the registration and transfer of
such Bonds.

The registered Series 2010 Bonds shall be transferable only upon the books of
the Bond Registrar, by the registered owner thereof in person or by his attorney duly
anthorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.
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In all cases in which the privilege of exchanging or transferning the registered
Series 2010 Bonds are exercised, all Series 2010 Bonds shall be delivered in accordance
with the provisions of this Bond Legislation. All Series 2010 Bonds surrendered in any such
exchanges or transfers shall forthwith be cancelled by the Bond Registrar. For every such
exchange or transfer of Series 2010 Bonds, the Bond Registrar may make a charge sufficient
to reimburse it for any tax, fee or other governmental charge required to be paid with respect
to such exchange or transfer and the cost of preparing each new Bond upon each exchange
or transfer, and any other expenses of the Bond Registrar incurred in connection therewith,
which sum or sums shall be paid by the Issuer. The Bond Registrar shall not be obliged to
make any such exchange or transfer of any Series 2010 Bonds dumng the penod
commencing on the 15th day of the month next preceding an interest payment date on the
Series 2010 Bonds or, in the case of any proposed redemption of such Bonds, next preceding
the date of the selection of Bonds to be redeemed, and ending on such interest payment date
or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or T.ost. In case any
Series 2010 Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may, in
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mmitilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory mdemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemmified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2010
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived fromn the operation of the System as herein provided. No
holder or holders of the Series 2010 Bonds shall ever have the right to compel the exercise
of the taxing power of the Issuer to pay the Series 2010 Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledee of Net Revenues: Lien Position with
respect to Prior Bonds. The payment of the debt service on the Series 2010 Bonds shall be
secured by a first lien on the Net Revenues derived from the System, on a panty with each
other and with the lien on the Net Revenues in favor of the Holders of the Series 1985 A
Bonds and the Series 1987 A Bonds, and sendor and prior to the Series 1985 B Bonds and
the Series 1987 B Bonds. The Net Revenues in an amount sufficient to pay the principal of
and interest, if any, on and other payments for the Bonds, and to make all other payments
hereinafter set forth, are hereby irrevocably pledged to such payments as they becoine due.
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Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2010 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2010 Bonds to the original purchasers upon receipt of the decuments
set forth below:

AIf other than the Authority, a list of the names in which the
Series 2010 Bonds are to be registered upon original issuance, together with
such taxpayer identification and other information as the Bond Registrar
may reasonably require;

B. A request and authorization to the Bond Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 2010 Bonds to the original purchasers;

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

D.An executed copy of the Loan Agreement and Bond Purchase
Agreement; and

E. The unqualified approving opinions of bond counsel on the
Series 2010 Bonds.

Section 3.10. Form of Bonds. The text of the Series 2010 Bonds shall be in
substantially the following forms, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:

[Remainder of Page Intentionally Blankf}
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(FORM OF SERIES 2010 A BOND)

UNITED STATES OF AMERICA.
STATE OF WEST VIRGINIA
TOWN OF BARRACKVILLE
SEWER REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $

KNOW ALL MEN BY THESE PRESENTS: That on the day of

2010, the TOWN OF BARRACKVILLE, a municipal corporation and p political Subdlwsmn
of the State of West Virginia in Marion County of said State (the “Issuer”), for value
received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
(the “Authority™) or registered assigns the sum of
DOLLARS (% ), or such
lesser amount as shall have been advanced to the Issuer hereunder and not previously repaid,
as set forth in the “Record of Advances” attached as EXHIBIT A hereto and incorporated
herein by reference, in quarterly installments on March 1, June 1, September 1 and
December | of each year, commencing 1,20 toand including 1,20,
as set forth on the “Debt Service Schedule™ attached as EXHIBIT B hereto and incorporated
- herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Awthority, on behalf of the Council, dated

, 2010.

This Bond is issued (i) to pay the Issuer’s Sewerage System Design Revenue Bonds,
Series 2008 A (West Virginia Water Development Authority) (the “Series 2008 A Bonds™);
(i) to pay a portion of the costs of acquisition and construction of certain extensions,
additions, betterments and improvements to the existing public sewerage system of the
Issuer (the “Project™); and (iii) to pay certain costs of issuance hereof and related costs. The
existing public sewerage systern of the Issuer, the Project, and any further extensions,
additions, betterments or improvements thereto are herein called the “System.” This Bond is
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issued under the authority of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularty Chapter 16, Article 13 and Chapter 31, Article
15A of the West Virginia Code of 1931, as amended (collectively, the “Act™), and a Bond
Ordinance duly enacted by the Issuer on , 2010, and a Supplemental Resolution
duly adopted by the Issuer on . 2010 (collectively, the “Bond Legislation™), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO
THE ISSUER’S (i) SEWER REVENUE BONDS, SERIES 1985 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), DATED DECEMBER 9 1985, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $618,804 (THE “SERIES
1985 A BONDS™), (ii) SEWER REVENUE BONDS, SERJES 1987 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), DATED NOVEMBER 6, 1987, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $100,379 (THE “SERIES
1987 A BONDS”), AND (iii) THE SERIES 2010 B BONDS, DATED
2010, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$ , (THE “SERIES 2010 B BONDS”), ISSUED SIMULTANEOUSLY
HEREWITH.

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO LIENS; -
PLEDGE, AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE ISSUER’S (1) SEWER REVENUE BONDS, SERIES 1985 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED DECEMBER 9, 1985,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $308,106, (THE
“SERIES 1985 B BONDS”), AND (ii) SEWER REVENUE BONDS, SERIES 1987 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED NOVEMBER 6,
1687, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $24,621
(THE “SERIES 1987 B BONDS™).

THE SERIES 1985 A BONDS, THE SERIES 1987 A, THE SERIES 1985 B AND
THE SERIES 1987 B BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE
“PRIOR BONDS”.

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity
with the pledge of Net Revenues in favor of the Holders of the Series 1985 A Bonds, the
Series 1987 A Bonds and the Series 2010 B Bonds, and senior and prior to the Series 1987 B
Bonds and the Sernes 1985 B Bonds, and from monies in the Reserve Account created under
the Bond Legislation for the Series 2010 A Bonds (the “Seres 2010 A Bonds Reserve
Account”™), and unexpended proceeds of the Series 2010 A Bonds. Such Net Revenues shall
be sufficient to pay all operating expenses of the System and the principal of and interest on
all bonds which may be issued pursuant to the Act and which shall be set aside as a special
fund hereby pledged for such purpose. This Bond does not constitute an indebtedness of the
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Tssuer within the meaning of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same, except from said special fund provided from
the Net Revenues, the monies in the Series 2010 A Bonds Reserve Account and unexpended
proceeds of the Series 2010 A Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest on the Bonds and all
other obligations secured by a Hen on or payable from such revenue on a panty with the
Seres 2010 A Bonds including the Prior Bonds and the Series 2010 B Bonds; provided
however, that, so long as there exists in the Series 2010 A Bonds Reserve Account an
amount at least equal to the maximum amount of principal and interest which will become
due on the Series 2010 A Bonds m the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with
or junior and subordinate to the Series 2010 A Bonds, including the Series 2010 B Bonds
and the Prior Bonds, an amount at least equal to the requirement therefor, such percentage
may be reduced to 110%. The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description
thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar by the registered
owner, or by its attorney duly authorized in writing, upon the surrender of this Bond,
together with a written instrument of transfer satisfactory to the Registrar, duly executed by
the registered owner or its attorney duly authorized in wrifing,.

Subject to the registration requirements set forth herein, this Bond, under the
provision .of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and repayment
of all amounts advanced for preluninary expenses as provided by law and the Bond
Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance described in the Bond Legislation, and there shall be and hereby is created and
granted a lien upon such monies, until so applied, in favor of the registered owner of this
Bond. :

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required to exist, happen and be performed precedent to and in the issuance of
this Bond do exist, have happened, and have been performed in due time, form and manner
as required by law, and that the amount of this Bond, together with all other obligations of
the Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of
West Virginia and that a sufficient amount of the Net Revenues of the System has been
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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.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, the TOWN OF BARRACKVILLE has caused this Bond
to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its
Recorder, and has caused this Bond to be dated the day and year first written above.

[SEAL]
Mayor
ATTEST:
Recorder
21
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 A Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: 2010.

THE HUNTINGTON NATIONAL BANK
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
OR {19)
(2) (20)
3) 21)
(4 (22)
(5 (23)
(6) 24
(7} (25)
(8) (26)
) (27)
(19) (28)
(a1 (29)
(2) (30}
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE

: 24
CH4912772



{Form of)

ASSIGNMENT

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

Dated: 20

2

In the presence of:
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(FORM OF SERIES 2010 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF BARRACKVILLE

SEWER REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA SRF PROGRAM)

No. BR-1 h

KNOW ALL MEN BY THESE PRESENTS: 'That on the  day of
, 2010, the TOWN OF BARRACKVILLE, a municipal corporation and political
subdivision of the State of West Virginia in Marion County of said State (the “Issuer”), for
value received, hereby promises to pay, selely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
(the “Authority™) or registered assigns the sum of
DOLLARS (% ), or such
lesser amount as shall have been advanced to the Issuer hereunder and not previously repaid,
as set forth in the “Record of Advances™ attached as Exhibit A hereto and incorporated
herein by reference, in quarterly installments on March 1, June 1, September 1 and
December 1 of each year, commencing 1,20 to and including , 20
, as set forth on the “Debt Service Schedule” attached as Exhibit B hereto and
incorporated herein by reference. The SRF Administrative Fee (as defined in the hereinafter
described Bond Legislation) shall be payable quarterly on March 1, June 1, September 1,
and December 1 of each year, commencing 1, 20, as set forth on Exhibit B
attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the “DEP”), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Bond Purchase Agreement by and
among the Issuer, the Authority, and the DEP, dated , 2010,

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
public sewerage system of the Issuer (the “Project”); and (i1) to pay certain costs of issuance
hereof and refated costs. The existing public sewerage system of the Issuer, the Project, and
any further extensions, additions, bettenments or improvements thereto are herein called the
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“System.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13 and Chapter 22 C, Article 2 of the West Virginia Code of 1931, as amended
(collectively, the “Act”), a Bond Ordinance duly enacted by the Issuer on 2010,
and a Supplemental Resolution duly adopted by the Issuer on , 2010
(collectively, the “Bond Legislation™), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE ISSUER’S (i) SEWER REVENUE BONDS, SERIES 1985 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORILY), DATED DECEMBER 9, 1985,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $618,894 (THE
“SERIES 1985 A BONDS™), (ii) SEWER REVENUE BONDS, SERIES 1987 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED NOVEMBER 6, 1987,
ISSUED IN THE ORIGINAT, AGGREGATE PRINCIPAL AMOUNT OF $100,379 (THE
“SERIES 1987 A BONDS®), AND (iii) THE SERIES 2010 A BONDS, DATED
. 2010, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § (THE “SERIES 2010 B BONDS™), ISSUED
SIMULTANEOUSLY HEREWITH.

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO
I.IENS, PLEDGE, AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE ISSUER’S (i) SEWER REVENUE BONDS, SERIES 1985 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED DECEMBER 9, 1985,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $308,106, (THE
“SERIES 1985 B BONDS™), AND (ii) SEWER REVENUE BONDS, SERIES 1987 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED NOVEMBER 6,
1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §24,621
(THE “SERIES 1987 B BONDS").

THE SERIES 1985 A BONDS, THE SERIES 1987 A, THE SERIES 1985 B
AND THE SERIES 1987 B BONDS ARE HEREINAFTER COLLECTIVELY CALLED
THE “PRIOR BONDS”.

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Series 1985 A Bonds,
the Series 1987 A Bonds and the Series 2010 A Bonds, and senior and prior to the Series
1987 B Bonds and the Series 1985 B Bonds, and from monies in the Reserve Account
created under the Bond Legislation for the Series 2010 B Bonds (the “Series 2010 B Bonds
Reserve Account”, and unexpended proceeds of the Series 2010 B Bonds. Such Net
Revemues shall be sufficient to pay all operating expenses of the System and the principal of
and interest on all bonds which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute an
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indebtedness of the Issuer within the meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same, except from said special fund
provided from the Net Revenues, the monies in the Series 2010 B Bonds Reserve Account
and unexpended proceeds of the Series 2010 B Bonds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for the reasonable
expenses of operation, repair and maintenance of the System, and to leave a balance each
year equal to at least 115% of the maximum amount payable in any year for principal of and
interest on the Series 2010 B Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Series 2010 B Bonds including the Series 2010 A
Bonds and the Prior Bonds; provided however, that, so long as there exists in the
Series 2010 B Bonds Reserve Account an amount at least equal to the maximum amount of
principal and interest which will become due on the Series 2010 B Bonds in the then current
or any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with or junior and subordinate to the Bonds, including
the Series 2010 A Bonds and the Prior Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference 1s here made for a
detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by
the registered owner, or by its attorney duly authonzed in wnting, upon the surrender of this
Bond, together with a written instrament of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing,

Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance described in the Bond Legislation, and there shall be and hereby is created and
granted a lien upon such monies, until so applied, in favor of the registered owner of this
Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit preseribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System

28

CH4912772




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 herem.

[Remainder of Page Intentionally Blank]

29
CH4912772



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

[SEAL]

Mayor

ATTEST:

Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series2010 B Bonds described in the
within-mentioned Bond Legjslation and bas been duly registered in the name of the
registered owner set forth above, as of the date set forth below.

Date: , 2010.

THE HUNTINGTON NATIONAL BANK
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) 8 (19)
(2) (20)
(3) (21)
4 (22)
(5) (23)
(6) (24)
(N (25)
(8) (26)
) (27)
(10) (28)
(11) (29)
(12) (30)
(13) @31
(14) (32)
(15) (33)
(16) (34)
a7 (35)
(18) (36)
TOTAL $
EXHIBIT B
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DEBT SERVICE SCHEDULE
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(Form oﬂ'
ASSIGNMENT

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

the within Bond and does hereby trrevocably constitute and

appoint , Attorney to transfer the

said Bond on the books kept for registration of the within Bond of the said Issuer with full

power of substitution in the premises.

Dated: , 20

In the presence of:
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Section 3.11.  Sale of Bonds; Approval and Ratification of Execution
of Loan Agreement and Bond Purchase Apreement. The Series 2010 Bonds shall be sold to
the Authority, pursuant to the terms and conditions of the respective Loan Agreement and
Bond Purchase Agreement. If not so authorized by previous ordinance or resolution, the
Mayor is specifically authorized and directed to execute the respective Loan Agreement and
Bond Purchase 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
them to the Authority, and any such prior execution and delivery is hereby authorized,
approved, ratified and confirmed. The Loan Agreement and Bond Purchase Agreement,
including all schedules and exhibits attached thereto, are hereby approved and incorporated
in this Bond Legislation.

Section 3.12.  Filing of Amended Schedule. Upon completion of the
acgnisition and construction of the Project, the Issner will file with the Council and the
Authority a schedule for the Series 2010 A Bonds, the form of which will be provided by the
Authority and the Council, setting forth the actual costs of the Project and sources of funds
therefor. Within 60 days following the Completion Date, the Issuer will file with the
Authority and the DEP a schedule for the Series 2010 B Bonds, the form of which will be
provided by the DEP, setting forth the actual costs of the Project and sources of funds
therefor. :

ARTICLE IV

[RESERVED]

ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

() Revenue Fund (established by the Prior Ordinance and continued hereby);

2 Renewal and Replacement Fund (established by the Prior Ordinance and
continued hereby);

3) Operation and Maintenance Fund (established by Prior Ordinance and
continued hereby); and

)] Series 2010 Bonds Construction Trust Fund.
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Section 5.02. Establishment of Funds and Accounts with Commission.

The following special funds or accounts are hereby created with (or continued if previously
established by Prior Ordinance) and shall be held by the Commission, separate and apart
from all other funds or accounts of the Commission or the Issuer and from each other:

M
(2)

3)

(4)

)

(6)

D

(3

©)

(10)
(11)
(12)

Series 1985 A Bonds Sinking Fund (established by Prior Ordinance);

Series 1985 A Bonds Reserve Account (established by Prior Ordinance and
continued hereby);

Series 1985 B Bonds Sinking Fund (established by Prior Ordinance and
continued hereby);

Series 1985 B Bonds Reserve Account (established by Prior Ordinance and
continued hereby);

Series 1987 A Bonds Sinking Fund (established by Prior Ordinance and
continued hereby);

Series 1987 A Bonds Reserve Account (established by Prior Ordinance and
continued hereby);

Series 1987 B Bonds Sinking Fund (established by Prior Ordinance and
continued hereby);

Series 1987 B Bonds Reserve Account (established by Prior Ordinance and
continued hereby);

Series 2010 A Bonds Sinking Fund;
Series 2010 A Bonds Reserve Account;
Series 2010 B Bonds Sinking Fund; and
Series 2010 B Bonds Reserve Account.

Section 5.03.  System Revenues: Flow of Funds. A. The entire Gross

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

CHA912772
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(1) The Issuer shall first, each month, transfer from the
Revenue Fund to the Operation and Maintenance Fund an amount
sufficient to pay the current Operating Expenses of the System.

(2) The Issuer shail next, on the first day of each month,
transfer from the Revenue Fund and remit to the Commission the
amounts required by the Prior Ordinance for the payment of interest
on the Series 1985 A Bonds and the Series 1987 A Bonds.

(3) The Issuer shall next, on the first day of each month,
transfer from the Reverme Fund and simultaneously remit to the
Commission (i) the amount required by the Prior Ordinance for
payment of principal of the Series 1985 A Bonds and the Series 1987
A Bonds; (ii) commencing 4 months prior to the first date of payment
of principal of the Series 2010 A Bonds, for deposit in the Series 2010
A Bonds Sinking Fund, an amount equal to 1/3rd of the amount of
principal which will mature and come due on the Series 2010 A Bonds
on the next ensuing quarterly principal payment date; provided that, in
the event the period to elapse between the date of such initial deposit
in the Series 2010 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 4 months, then such monthly
payment shall be increased proportionately to provide, 1 month prior
to the next quarterly principal payment date, the required amount of
principal coming due on such date; and (iii) commencing 4 months
prior to the first date of payment of principal of the Series 2010 B
Bonds, for deposit in the Series 2010 B Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will mature

"and come due on the Series 2010 B Bonds on the next ensuing

quarterly principal payment date; provided that, in the event the peniod
to elapse between the date of such initial deposit m the Series 2010 B
Bonds Sinking Fund and the next quarterly principal payment date is
less than 3 months, then such monthly payment shall be increased
proportionately to provide, 1month prior to the next quarterly
principal payment date, the required amount of principal coming due
on such date.

4) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) the amounts required by the Prior Ordinance for
deposit in the Series 1985 A Bonds Reserve Account and the Series
1987 A Bonds Reserve Account; (ii) commencing 4 months prior to
the first date of payment of principal of the Series 2010 A Bonds, if
not fully funded upon issuance of the Series 2010 A Bonds, for deposit
in the Series 2010 A Bonds Reserve Account, an amount equal to
1/120th of the Series 2010 A Bonds Reserve Requirement; provided
that, no further payments shall be made into the Series 2010 A Bonds
Reserve Account when there shall have been deposited therein, and as
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long as there shall remain on deposit therein, an amount equal to the
Series 2010 A Bonds Reserve Requirement; and (iii) commencing 4
months prior to the first date of payment of principal of the Series
2010 B Bonds, if not fully funded upon issuance of the Series 2010 B
Bonds, for deposit in the Series 2010 B Bonds Reserve Account, an
amount egnal fo 1/120th of the Series 2010 B Bonds Reserve
Requirement; provided that, no further payments shall be made into
the Series 2010 B Bonds Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit therein,
an amount equal to the Series 2010 B Bonds Reserve Requirement.

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

(6) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Commussion the
amounts required by the Prior Ordinance to pay principal of the Scries
1985 B Bonds and the Series 1987 B Bonds.

(N The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Commission the
amount required by the Prior Ordinance for deposif in the Series 1985
B Bonds Reserve Account and the Series 1987 B Bonds Reserve
Account.

Monies in the Series 2010 A Bonds Siwking Fund and Series 2010 B
Bonds Sinking Fund shall be used only for the purposes of paying principal of and interest,
if any, on the Series 2010 Bonds, respectively, as the same shall become due. Monies m the
Series 2010 A Bonds Reserve Account and the Senes 2010 B Bonds Reserve Account shall
be used only for the purposes of paying principal of and interest on the Series 2010 Bonds,
respectively, as the same shall come due, when other monies in the Series 2010 A Bonds
Sinking Fund and the Series 2010 B Bonds Sinking Fund are insufficient therefor, and for no
other purpose.
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All investment earnings on monies in the Series 2010 A Bonds Sinking
Fund, the Series 2010 A Bonds Reserve Account, the Series 2010 B Bonds Sinking Fund
and the Series 2010 B Bonds Reserve Account shall be returned, not less than once each
year, by the Commission to the Issuer, and such amounts shall, during construction of the
Project, be deposited in the respective Bond Construction Trust Funds, and followmg
completion thereof, shall be deposited in the Revenue Fund and applied in full, first to the
next ensuing interest payment due on the Series 2010 Bonds, if any, respectively, and then to
the next ensuing principal payment due thereon, all on a pro rata basis.

Any withdrawals from the Series 2010 A Bonds Reserve Account or the
Series 2010 B Bonds Reserve Account which result in a reduction in the balance of such
accounts to below the respective Reserve Requirements thereof, shall be restored from the
first Net Revenues available after all required payments have been made in full in the order
set forth above, all on a pro rata basis.

As and when additional Bonds ranking on a parity with the Series 2010
Bonds are issued, provision shall be made for additional payments into the respective
sinking fund sufficient to pay the interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance in the respective reserve account
in an amount equal to the requirement thercof.

The Issuer shall not be required to make any further payments into the
Series 2010 A Bonds Sinking Fund, the Series 2010 A Bonds Reserve Account, the Series
2010 B Bonds Sinking Fund or the Series 2010 B Bonds Reserve Account, when the
aggregate amount of funds therein are at least equal to the respective aggregate principal
amount of the Series 2010 Bonds issued pursuant to this Bond Legislation then Outstanding
and all interest to accrue, if any, until the maturity thereof.

The Issuer covenants and agrees to transfer moneys in the Serics 1985 A
Bonds Reserve Account to the Series 2010 B Bonds Reserve Account upon maturity of the
Seres 1985 A Bonds. The Issuer covenants and agrees not to use the Series 1985 A Bonds
Reserve Account for the final payment of the Series 1985 A Bonds.

The Tssuer covenants and agrees to transfer inoneys in the Series 1985 B
Bonds Reserve Account to the Series 2010 B Bonds Reserve Account upon maturity of the
Series 1985 B Bonds. The Issuer covenants and agrees not to use the Series 1985 B Bonds
Reserve Account for the final payment of the Series 1985 B Bonds.

The Issuer covenants and agrees to transfer moneys in the Series 1987 A
Bonds Reserve Account to the Series 2010 B Bonds Reserve Account upon maturity of the
Series 1087 A Bonds. The Issuer covenants and agrees not to use the Series 1987 A Bonds
Reserve Account for the final payment of the Series 1987 A Bonds.

The Issuer covenants and agrees to transfer moneys in the Series 1987 B
Bonds Reserve Account to the Series 2010 B Bonds Reserve Account upon maturity of the
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Series 1987 B Bonds. The Issuer covenants and agrees not to use the Senes 1987 B Bonds
Reserve Account for the final payment of the Serics 1987 B Bonds.

The Issuer covenants and agrees to transfer moneys in the Series 2010 B
Bonds Reserve Account to the Series 2010 A Bonds Reserve Account upon maturity of the
Series 2010 B Bonds. The Issuer covenants and agrees not to use the Series 2010 B Bonds
Reserve Account for the final payment of the Series 2010 B Bonds.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 1985 A Bonds,
the Series 1987 A Bonds, the Series 2010 A Bonds, and the Series 2010 B Bonds in
accordance with the respective principal amounts then QOutstanding and senior and prior to
the Series 1985 B Bonds, and the Series 1987 B Bonds.

The Commission is hereby designated as the fiscal agent for the
administration of the Series 2010 A Bonds Sinking Fund, the Series 2010 A Bonds Reserve
Account, the Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds Reserve
Account, created hereunder, and all amounts required for said accounts shall be remitted to
the Commission from the Revenue Fund by the Issuer at the times provided herein. All
remittances made by the Issuer to the Commission shall clearly identify the fund or account
into which each amount is to be deposited. The Issuer shall make the necessary
arrangements whereby required payments into said accounts shall be automatically debited
from the Revenue Fund and electronically transferred to the Commission on the dates
required hereunder.

Mores in the Series 2010 A Bonds Sinking Fund, the Series 2010 A
Bonds Reserve Account, the Series 2010 B Bonds Sinking Fund and the Series 2010 B
Bonds Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hercof.

The Series 2010 A Bonds Sinking Fund, the Series 2010 A Bonds
Reserve Account, the Series 2010 B Bonds Sinking Fund and the Series 2010 B Bonds
Reserve Account shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2010 Bonds, respectively, under the conditions and restrictions set
forth herein.

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

C. The Issuer shall on the first day of each month (if the first day is
not a business day, then the first business day of each month) deposit with the Commission
the required principal, interest and reserve payments with respect to the Series 2010 Bonds
and all such payments shall be remitted to the Commission with appropriate instructions as
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to the custody, use and application thercof consistent with the provisions of this Bond
Legislation. The Issuer shall also on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
SRF Administrative Fee as set forth in the Bond Purchase Agreement for the Series 2010 B
Bonds.

D. The Issuer shall complete the “Monthly Payment Form,” a form
of which is attached to the respective Loan Agreement and Bond Purchase Agreement and
submit a copy of said form along with a copy of its payment check to the Authority by the
5th day of such calendar month.

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

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

G. If on any monthly payment date the revenues are insufficient to
place the required amount in any of the funds and accounts as herein above provided, the
deficiency shall be made up m the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, however, that the priority of curing deficiencies in the funds and
accounts herein shall be in the same order as payments are to be made pursuant to this
Section 5.03, and the Net Revenues shall be applied to such deficiencies on a parity and pro
rata with respect to the Series 2010 Bonds and the Series 1985 A Bonds and the Series 1987
A Bonds and senior and prior to the Series 1985 B Bonds and the Series 1987 B Bonds all in
accordance with the respective principal amounts outstanding before being applied to any
other payments hereunder.

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

ARTICLE VI
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APPLICATION OF BOND PROCEEDS

Section 6.01.  Application of Bond Proceeds; Pledge of Unexpended
Bond Proceeds. From the monies received from the sale of the Series 2010 Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

Al From the proceeds of the Series 2010 A Bonds, there shall first
be deposited with the Commission in the Series 2010 A Bonds Siking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the Series 2010 A Bonds for
the period commencing on the date of issuance of the Series 2010 A Bonds and ending 6
months after the estimated date of completion of construction of the Project.

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

C. From the proceeds of the Series 2010 B Bonds, there shall first
be deposited with the Commission in the Series 2010 B Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest; provided, that such |
amount may not exceed the amount necessary to pay interest on the Senies 2010 B Bonds for
the period commencing on the date of issuance of the Series 2010 B Bonds and endimg 6
months after the estimated date of completion of construction of the Project.

D. Next, from the proceeds of the Series 2010 B Bonds, there shall
be deposited with the Commission in the Series 2010 B Bonds Reserve Account, the
amount, if any, set forth in the Supplemental Resolution for finding of the Series 2010 B
Bonds Reserve Account.

E. Next from the proceeds of the Series 2010 A Bonds, there shall
be deposited with the Commission an amount as set forth in Supplemental Resolution an
amount sufficient to pay in full the outstanding principal of, and mterest on the Series 2008
A Bonds on the Closmg Date.

F. As the Issuer receives advances of the monies derived from the
sale of the Series 2010 A Bonds, such monies shall be deposited with the Depository Bank
in the Series 2010 Bonds Construction Trust Fund and applied solely to payment of the costs
of the Project in the manner set forth in Section 6.02 hereof and, until so expended, are
hereby pledged as additional security for the Series 2010 A Bonds.

G. As the Issuer receives advances of the monies derived from the
sale of the Series 2010 B Bonds, such mormies shall be deposited with the Depository Bank
in the Series 2010 Bonds Construction Trust Fund and applied solely to payment of the costs
of the Project in the manner set forth in Section 6.02 hereof and, until so expended, are
hereby pledged as additional security for the Series 2010 B Bonds.
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H. After completion of construction of the Project, as certified by
the Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2010 A Bonds shall be expended as approved by the Council and any remaining
proceeds of the Series 2010 B Bonds shall be expended as approved by the DEP.

Section 6.02. Disbursements of Bond Proceeds.

A.  The Issuer shail each month provide the Council with a requisition for
the costs incurred for the Project, together with such documentation as the Council shall
require. Payments of all Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series 2010
Bonds Construction Trust Fund shall be made only after submission to and approval from
the Council, of a certificate, signed by an Authorized Officer stating that:

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

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

{c)  Fach of such costs has been otherwise properly incurred; and
(d)  Payment for each of the items proposed is then due and owing.

The Issuer shall expend all proceeds of the Series 2010 A Bonds within 3 years
of the date of issuance of the Council’s bonds, the proceeds of which were used to make the
loan to the Issuer.

Pending such application, monies in the Series 2010 Bond Construction Trust
Funds shall be invested and reinvested in Qualified Investments at the written direction of
the Issuer; and

B. On or before the Closing Date, the Issuer shall bave delivered to the
DEP and the Authority a report listing the specific purposes for which the proceeds of the
Series 2010 B Bonds will be expended and the disbursement procedures for such proceeds,
including an estimated monthly draw schedule. Payments of all Costs of the Project shall be
made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series 2010
Bonds Construction Trust Fund shall be made only after submission to and approval from
the DEP, of a completed and signed “Payment Requisition Form,” a form of which is
attached to the Bond Purchase Agreement for the Series 2010 B Bonds, in compliance with
the construction schedule.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01.  General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 2010 Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the Issuer hereby covenants
and agrees with the Holders of the Series 2010 Bonds as hereinafter provided in this
Article VII. All such covenants, agreements and provisions shall be irrevocable, except as
provided herein, as long as any of the Series 2010 Bonds or the interest, if any, thereon is
Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2010 Bonds shall not be nor constitute an indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No
Holder or Holders of the Series 2010 Bonds shall ever have the right to compel the exercise
of the taxing power of the Issuer to pay the Series 2010 Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien
Position with respect to Pdor Bonds. The payment of the debt service on the Series 2010
Bonds issued hereunder shall be secured equally and ratably by a first lien on the Net
Revenues derived from the System, on a parity with each other and with the lien on the Net
" Revenues in favor of the Holders of the Series 1985 A Bonds and the Series 1987 A Bonds
and senior and prior to the Series 1985 B Bonds and the Series 1987 B Bonds. The Net
Revenues in an amount sufficient to pay the principal of and interest on and other payments
for the Bonds, and to make all other payments heremafter set forth, are hereby irrevocably
pledged to such payments as they become due.

Section 7.04. Rates and Charges. The Issuer has obtained any and all
approvals of rates and charges required by State law and has taken any other action required
1o establish and impose such rates and charges, with all requisite appeal periods having
expired without successful appeal. Such rates and charges shall be sufficient to comply with
the requirements of the Toan Agreement and Bond Purchase Agreement. The initial
schedule of rates and charges for the services and facilities of the System shall be as set forth
in the sewer rate ordinance of the Issuer enacted December 1,2009, which rates are
incorporated herein by reference as a part hereof.

So long as the Series 2010 Bonds are outstanding, the Issuer covenants
and agrees to fix and collect rates, fees and other charges for the use of the System and to
take all such actions necessary to provide funds sufficient to produce the required sums set
forth in the Bond Legislation and in compliance with the Loan Agreement and Bond
Purchase Agreement. In the event the schedule of rates and charges initially established for
the System in connection with the Series 2010 Bonds shall prove to be msufficient to
produce the amounts required by this Bond Legislation and the Loan Agreement and Bond
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Purchase Agreement, the Issuer hereby covenants and agrees that it will, to the extent or in
the manner authorized by law, immediately adjust and increase such schedule of rates and
charges and take all such actions necessary to provide funds sufficient to produce the
amounts required by this Bond Legislation and the L.oan Agreement and Bond Purchase
Agpreement.

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

So long as the Series 2010 Bonds are outstanding and except as otherwise
required by law or with the written consent of the Authority, the DEP and the Council, the
System may not be sold, mortgaged, leased or otherwise disposed of, except as a whole, or
substantially as a whole, and only if the net proceeds to be realized shall be sufficient to
fully pay all the Bonds Outstanding, in accordance with Article X hereof. The proceeds
from any such sale, mortgage, lease or other disposition of the System shall immediately be
remitted to the Commission for deposit in the Series 2010 A Bonds Sinking Fund and the
Series 2010 B Bonds Sinking Fund, respectively, pro rata with respect to the principal
amount of each of the Bonds then Qutstanding, and, with the written permission of the
Authority, or in the event the Authority is no longer a Bondholder, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal of and interest, if any, on
the Series 2010 A Bonds and the Series 2010 B Bonds in accordance with Article X hereof.
Any balance remaining after the payment of the Bonds and interest thereon shall be remitted
to the Issuer by the Commission unless necessary for the payment of other obligations of the
Issuer payable out of the revenues of the System.

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 hercinafter 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 thercfor, 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 said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall
first, determine, upon consultation with a professional engineer, that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then, if it be so advised, by resolution duly adopted, authorize such sale,
lease or other disposition of such property in accordance with the laws of the State. The
proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. The
payment of such proceeds into the Renewal and Replacement Fund shall not reduce the
amount required to be paid into such account by other provisions of this Bond Legislation.
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No sale, lease or other disposition of the properties of the System. shall be
made by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding,
without the prior approval and consent in writing of the Holders, or their duly authorized
representatives, of the Bonds then Outstanding. The Issuer shall prepare the form of such
approval and consent for execution by the then Holders of the Bonds for the disposition of
the proceeds of the sale, lease or other disposition of such properties of the Syster.

Section 7.06.  Issuance of Other Obligations Payable Out of Revenues
and General Covenant Against Encumbrances. Except as provided for in Section 7.07
hereof, the Issuer shall not issue any other obligations whatsoever payable from the revenues
of the System which rank prior to, or equally, as to lien on and source of and security for
payment from such revenues with the Series 2010 Bonds. All obligations issued by the
Issuer after the issuance of the Series 2010 Bonds and payable from the revenues of the
System, except such additional parity Bonds, shall contain an express staternent that such
obligations are junior and subordinate, as to Hen on and source of and security for payment
from such revenues and in all other respects, to the Series 2010 Bonds; provided, that no
such subordinate obligations shall be issued unless all payments required to be made into all
funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit
to be created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or being on a parity with the lien of the Series 2010 Bonds, and the interest, if
any, thereon, upon any of the income and revenues of the System pledged {or payment of the
Series 2010 Bonds and the interest, if any, thereon in this Bond Legislation, or upon the
System or any part thereof.

The Issuer shall give the Authority, the Council and the DEP prior
written notice of its issuance of any other obligations to be used for the System, payable
from the revenues of the System or from any grants for the Project, or any other obligations
related to the Project or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are
outstanding, the limitations on the issuance of parity obligations set forth in the Prior
Ordinance shall be applicable. In addition, no additional Parity Bonds, payable out of the
revenues of the System, shall be issued after the issuance of the Series 2010 Bonds pursuant
to this Ordinance, without the prior written consent of the Authority, the Council and the
DEP and without complying with the conditions and requirements herem provided (unless
less restrictive than the provisions of the Prior Ordinance).

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

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

(N The Bonds then Outstanding;

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

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

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

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

All covenants and other provisions of this Ordinance (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds theretofore or
subsequently issued from time to time within the limitations of and in compliance with this
section. Bonds issued on a parity, regardless of the time or times of their issuance, shall
rank equally with respect to their lien on the revenues of the System and their source of and
security for payment fromn said revenues, without preference of any Bond of one series over
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any other Bond of the same series. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Ordinance required for and on
account of such Parity Bonds, in addition to the payments required for the Bonds theretofore
issued pursuant to this Ordinance.

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

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

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

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

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

The accounting system for the System shall follow current generally

accepted accounting principles and safeguards to the extent allowed and as prescribed by the
Public Service Commission of West Virginia and the Act. Separate control accounting
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records shall be maintained by the Issuer. Subsidiary records as may be required shall be
kept in the manner and on the forms, books and other bookkeeping records as prescribed by
the Issuer. The lssner shall prescribe and institutc the manner by which subsidiary records of
the accounting system which may be installed remote from the direct supervision of the
Issuer shall be reported to such agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Authority, the Council and the DEP, or any
other original purchaser of the Series 2010 Bonds and shall mail in each year to any Holder
or Holders of the Series 2010 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
Systerm.

B A balance sheet statement showing all deposits in all
the funds and accounts provided for in this Bond Legislation and the
status of all said funds and accounts.

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

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants (and, to
the extent legally required, in compliance with the applicable OMB Circular, or any
successor thereof, and the Single Audit Act, or any successor thereof), and shall mail upon
request, and make available generally, the report of the Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of the Series 2010 Bonds and
shall submit the report to the Authority, the Council and the DEP or any other original
purchaser of the Series 2010 Bonds. Such andit report submitted to the Authority, the
Council, and the DEP shall include a statement that the Issuer is in compliance with the
terms and provisions of the Act, the Loan Agreement and Bond Purchase Agreement and
this Bond Legislation and that the revenues of the System are adequate to meet the Issuer’s
Operating Expenses and debt service and reserve requirements.

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

The Issuer shall provide the DEP with all appropriate documentation to
comply with any special conditions established by federal and/or state regulations as set
forth in the Bond Purchase Agreement for the Series 2010 B Bonds or any Exhibit thereto or
as promulgated from time to time.
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The Issuer shall permit the Authority, the Council or the DEP, or their
agents and representatives, to enter and inspect the Project site and Project facilities at all
reasonable times. Prior to, during and after cornpletion of construction and commencement
of operation of the Project, the Issuer shall also provide the Authority, the Council and the
DEP, or their agents and representatives, with access to the System site and System facilities
as may be reasonably necessary to accomplish all of the powers and rights of the Authority,
the Council and the DEP with respect to the System pursuant to the Act.

Section 7.09. Rates. Prior to the issuance of the Series 2010 Bonds,
rates or charges for the use of the services and facilities of the System will be fixed and
established, all in the manner and form required by law, and a copy of such rates and
charges so fixed and established shall at all times be kept on file in the office of the Recorder
of the Issuer, which copy will be open to inspection by all interested parties. The schedule
or schednles of rates and charges shall at all times be adequate to produce Net Revenues
from the System sufficient to pay Operating Expenses and to make the prescribed payments
into the funds and accounts created hereunder. Such schedule or schedules of rates and
charges shall be revised from time to time, whenever necessary, so that the aggregate of the
rates and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule
or schedules of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System, to meet the coverage requirements set forth in the Prior
Ordinance so long as the Prior Bonds are outstanding and thereafter, (i) to provide for all
Operating Expenses of the System and (i) 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 nterest,
if any, on the Series 2010 Bonds, and all other obligations secured by a lien on or payable
from such revenues on a parity with, or subordinate to, the Series 2010 Bonds including the
Prior Bonds; provided that, in the event that, an amount equal to or in excess of the Reserve
Requirement is on deposit in the Reserve Accounts and any reserve accounts for obligations
on a parity with the Series 2010 Bonds are funded at least at the requirement therefor, such
sum need only equal 110% of the maximum amount required in any year for payment of
principal of and interest, if any, on the Series 2010 Bonds, and all other obligations secured
by a lien on or payable from such revenues on a parity with, or subordinate to, the Series
2010 Bonds.

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

Section 7.10.  Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a defailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
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and shall submit a copy of such budget to the Authority, the Council and the DEP within
30 days of adoption thereof. No expenditures for the operation and maintenance of the
System shall be mwade 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 expenditires for the operation and maintenance of the System, and no such
increased expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a registered
professional engineer that such increased cxpenditures are necessary for the contmued
operation of the System. The Issuer shall mail copies oi such apnual budget and all
resolutions authorizing mereased expenditures for operation and maintenance to the
Authority, the Council and the DEP and to any Holder of any Bonds who shall file his or her
address with the Issuer and request in writing that copies of all such budgets and resolutions
be furnished him or her, within 30 days of adoption thercof and shall inake available such
budgets and all resolutions authorzing increased expenditures for operation and
maintenance of the System at all reasonable times to the Authority, the DEP, the Council
and any Holder of any Bonds or anyone acting for and on behalf of such Holder.

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

Section 7.11.  Engineering Services and Operating Personnel. The
Issuer will obtain a certificate of the Consulting Engineers in the form attached to the Loan

Agreement and Bond Purchase Agreement, stating, among other things, that the Project has
been or will be constructed in accordance with the approved plans, specifications and
designs as submitted to the Authority, the DEP and the Council, the Project is adequate for
the purposes for which it was designed, the funding plan as submitted to the Authority, the
DEP and the Council is sufficient to pay the costs of acquisition and construction of the
Project, and all permits required by federal and state laws for construction of the Project
have been obtained.

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

The Issuer shall require the Consulting Engineers to submit Recipient
As-Built Plans, as defined in the SRF Regulations, to it within 60 days of the completion of
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the Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall
submit a “Performance Certificate,” a form of which is attached to the Bond Purchase
Agreement for the Series 2010 B Bonds as Exhibit A, to the DEP within 60 days of the end
of the first year afier the Project is completed.

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

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

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

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

Section 7.13.  Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent permitted
or authorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of 30 days after the same shall
become due and payable, the property and the owner thereof, as well as the user of the
services and facilities, shall be delinquent until such time as all such rates and charges are
fully paid. To the extent authorized by the laws of the State and the rules and regulations of
the Public Service Commission of West Virginia, rates, rentals and other charges, if not paid
when due, shall become a lien on the premises served by the System. The Issuer further
covenants and agrees that, it will, to the full extent permitted by law and the rules and
regulations promulgated by the Public Service Commission of West Virginia, discontinue
and shut off the services of the System, and any services and facilities of the water systein,
to all users of the services of the System delinquent in payment of charges for the services of
the System and will not restore such services of cither system until all delinquent charges for
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the services of the System, plus reasonable interest and penalty charges for the restoration of
service, have been fully paid and shall take all further actions to enforce coltections to the
mmaximum extent permitted by law.

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

Section 7.15. Insurance and Construction Bonds.

A. The Issuer hereby covenants and agrees that so long as the Series 2010
Bonds remain Qutstanding, the Issuer will, as an Operating Expense, procure, carry and
maintain insurance with a reputable insurance carrier or carriers as is customarily covered
with respect to works and properties sirnilar to the System. Such insurance shall initially
cover the following risks and be in the following amounts:

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

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury and/or death
and not less than $500,000 per occurrence from claims for damage to property of others
which may arise from the operation of the System, and insurance with the same himits to
protect the Issuer from claims arising out of operation or ownership of motor vehicles of or
for the System.
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(3) WORKER’S COMPENSATION COVERAGE FOR  ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the amounts of 100% of
the amount of any construction contract and to be required of each contractor contracting
directly with the Tssuer, and such payment bonds will be filed with the Recorder of The
County Commission of the County in which such work is to be performed prior to
commencement of construction of the Project in compliance with West Virginia Code,
Chapter 38, Article 2, Section 39.

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

(5} BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonable cost to the Issuer.

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

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

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

Section 7.16. Mandatory Comnnections. The mandatory use of the System is
essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-bome waste matter
produced or arising within the fermtory 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 inethods approved by the State
Bureau for 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
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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 Burcau for 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
Issuer and a public nuisance which shall be abated to the extent permitted by law and as
promptly as possibie by proceedings in a court of competent jurisdiction.

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

The Tssuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the Council necessary for the acquisition and construction
of the Project and the operation of the System and all approvals of issuance of the Series
2010 Bonds required by State law, with all requisite appeal periods having expired without
successful appeal, except as otherwise provided in Section 1.02(]).

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

Section 7.19. IRESERVED].

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

The Issuer shall perform an annual maintenance audit which maintenance audit
shall be submitted to the Authority and the Public Service Commission of West Virginia.
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Section 7.21. Contracts: Change Orders; Public Releases.  A. The Issuer

shall, simultaneously with the delivery of the Sedes 2010 Bonds or immediately thereafter,
enter into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Council and the
DEP for written approval. The Issuer shall obtain the written approval of the Council and
the DEP before expending any proceeds of the Series 2010 Bonds held in “contingency” as
set forth in the Schedule attached to the certificate of the Consulting Engineer. The Issuer
shall also obtain the written approval of the Council and the DEP before expending any
proceeds of the Series 2010 Bonds made available due to bid or construction or project
underrmns.

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

Section 7.22. Statutory_Mortgage Lien. For the further protection of the
Holders of the Series 2010 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 2010 Bonds and
shall be on a parity with the statutory mortgage lien in favor of the Holders of the Series
1985 A Bonds and Series 1987 A Bonds and senior and prior to the Series 1985 B Bonds
and Series 1987 B Bonds.

ARTICLE VII1

INVESTMENT OF FUNDS

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasomably requested by the Issuer, a summary of such funds, accounts and
juvestment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earmings so long as any of the Series 2010
Bonds are Outstanding and as long thereafter as necessary to comply with the Code and to
assure the exclusion of interest, if any, on the Series 2010 Bonds from gross income for
federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds. The Issuer shall deliver a
certificate as to use of proceeds or other similar certificate to be prepared by nationally
recognized bond counsel relating to restrictions on the use of proceeds of the Semes 2010
Bonds as a condition to issuance of the Series 2010 Bonds. In addition, the Issuer covenants
(i) to comply with the Code and all Regulations from time to time in effect and applicable to
the Serjes 2010 Bonds as may be necessary in order to maintain the status of the Series 2010
Bonds as governmental bonds; (i) that it shall not take, or permit or suffer to be taken, any
action with respect to the Issuer’s use of the proceeds of the Series 2010 Bonds which would
cause any bonds, the interest on which is exempt from federal income taxation under Section
103(a) of the Code, issued by the Authority, the DEP or the Council, as the case may be,
from which the proceeds of the Series 2010 Bonds are derived, to lose their status as tax-
exempt bonds; and (iii) to take such action, or refrain from taking such action, as shall be
deemed necessary by the Issuer, or requested by the Authority, the DEP or the Council, to
ensure compliance with the covenants and agreements set forth in this Section, regardless of
whether such actions may be contrary to any of the provisions of this Bond Legislation.

The Tssuer shall annually furnish to the Authority information with respect to
the Tssuer’s use of the proceeds of the Series 2010 Bonds and any additional information
requested by the Authority.

ARTICLEIX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute
an “Event of Default” with respect to the Series 2010 Bonds:
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(1)  If default occurs in the due and punctual payment of the principal
of or interest on any Series 2010 Bonds; or

(2) If default occurs in the Issuer’s observance of amy of the
covenants, agreeimnents or conditions relating to the Series 2010 Bonds set forth
in this Bond Legislation, any supplemental resolution or in the Series 2010
Bonds, and such default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the Commission,
the Depository Bank, the Registrar, the Paying Agent or any other Paying
Agent or a Holder of a Bond; or

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

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

Section 9.02. Remnedies. Upon the happening and continuance of any Event of
Default, any Registered Owner or Holder of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners or Bondholders
including the right to require the Issuer to perform its duties under the Act and the Bond
Legislation relating thereto, including but not limited to the making and collection of
sufficient rates or charges for services rendered by the System, (ifi) bring suit upon the
Bonds, (iv) by action at law or bill in equity require the Issuer to account as if it were the
trustee of an express trust for the Registered Owners or Bondholders of the Bonds, and
(v) by action or bill in equity enjoin any acts in violation of the Bond Legislation with
respect to the Bonds, or the rights of such Registered Owners; provided that, all rights and
remedies of the Holders of the Series 2010 Bonds shall be on a parity with those of the
Holders of the Series 1985 A Bonds and the Series 1987 A Bonds, and senior and prior to
the Series 1985 B Bonds and the Series 1987 B Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and

_charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the nght
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and
the deposits into the funds and accounts hereby established, and to apply such rates, rentals,
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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 attorreys, enter into and upon and take possession of all facilities of said System and
shall hold, operate and maintain, inanage and control such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might do.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, len or encumbrance upou the revenues of
the Systern 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 night to secure
the further appointment of a receiver upon any such subsequent default.

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

Any receiver appointed as provided herein shall hold and operate the System m
the name of the Tssuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such recetver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of said System shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the Syster.

ARTICLE X
PAYMENT OF BONDS

Section 10.01. Payment of Serdes 2010 A Bonds. If the Issuer shall pay,
or there shall otherwise be paid, to the Registered Owners of the Series 2010 A Bonds, the
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principal of and interest, if any, due or to become due thereon, at the times and in the
marmer stipulated therein and in this Bond Legisiation, then the pledge of Net Revenues and
other monmies and securitics pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered Owners of the Series 2010
A Bonds shall thereupon cease, terminate and become void and be discharged and satishied,
except as may otherwise be necessary to assure the exclusion of mterest, if any, on the
Series 2010 A Bonds from gross income for federal income fax purposes.

Section 10.02. Payment of Series 2010 B Bonds. If the Issuer shall pay,
or there shall otherwise be paid, to the Registered Owners of all of the Series 2010 B Bonds,
the principal of and interest, if any, due or to become due thereon, at the times and in the
manner stipulated therein and in this Bond Legisiation, then the pledge of Net Revenues and
other monies and securities pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered Owners of the Series 2010
B Bonds shall thereupon cease, terminate and become void and be discharged and satisfied,
except as may otherwise be necessary to assure the exclusion of interest, if amy, on the
Series 2010 B Bonds from gross income for federal income tax purposes.

ARTICLE X1
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2010 Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2010 Bonds, no
material modification or amendment of this Ordinance, or of any ordinance, resolution or
order amendatory or supplemental hercto, that would materially and adversely affect the
rights of Registered Owners of the Series 2010 Bonds shall be made without the consent in
writing of the Registered Owners of the Series 2010 Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of the Series 2010
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 inferest out of the funds herein
pledged therefor without the consent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of the
Series 2010 Bonds required for consent to the above-permitted amendments or
modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the comsent of any Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the excludability of interest, if any, on the Series 2010 Bonds from gross income of
the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered
Owners of the Bonds, and no change, variation or alteration of any kind of the provisions of
the Bond Legislation shall be made in any manner, except as in this Bond Legislation
provided.
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Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Ordinance, the Supplemental Resolution or
the Series 2010 Bonds.

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

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

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, condifions, things and procedures required to exist, to happen, to be performed
or to be taken precedent to and in the adoption of this Ordinance do exist, have happened,
have been performed and have been taken in regular and due time, form and manner as
required by and in full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Mayor, the Recorder and members of the
Goveming Body were at all times when any actions in connection with this Ordinance
occurred and are duly in office and duly qualified for such office.

Section 11.07. 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 Times West Virginian, a newspaper of general
cireulation in the Town of Barrackville, 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 Series 2010 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 Ordmnance 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 heaning, all objections and
suggestions shall be heard and the Governing Body shall take such action as it shall deem
proper in the premises.
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Section 11.08. Effective Date.
immediately following public hearing hereon.

Passed on First Reading:
Passed on. Second Reading:
Passed on Final Reading

Following Public
Hearing:

This Ordinance shall take effect

August 3, 2010

August 17, 2010

September 21, 2010

@M« 2p 44

Mayor
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Governing Body of
the TOWN OF BARRACKVILLE on the 21st day of September, 2010.

Dated: December 22, 2010,

CC T \
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EXHIBIT A

Loan Agreement and Bond Purchase Agreement included in bond transeript as Documents 3
and 4

01.26.10
050470.00001
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TOWN OF BARRACKVILLE

Sewer Revenue Bonds, Sertes 2010 A
(West Virginia Infrastructure Fund); and
Sewer Revenue Bonds, Series 2010 B
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
REDEMPTION  PROVISIONS, INTEREST  RATES,
INTEREST AND PRINCIPAL PAYMENT DATES, SALE
PRICES AND OTHER TERMS OF THE SEWER REVENUE
BONDS, SERIES 2010 A (WEST VIRGINIA
INFRASTRUCTURE FUND) AND SEWER REVENUE
BONDS, SERIES 2010 B (WEST VIRGINIA SRF PROGRAM)
OF THE TOWN OF BARRACKVILLE; APPROVING AND
RATIFYING THE LOAN AGREEMENTS RELATING TO
SUCH BONDS AND THE SALE AND DELIVERY OF SUCH
BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT  AUTHORITY;  DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Town council {the “Governing Body™) of the Town of
Barrackville (the “Issuer” or “Governmental Agency™) has duly and officially adopted and
enacted a bond ordinance, effective September 21, 2010 (the “Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO
THE EXISTING PUBLIC SEWERAGE SYSTEM OF THE
TOWN OF BARRACKVILLE AND THE FINANCING OF
THE COST THEREOF, NOT OTHERWISE PROVIDED,
THROUGH THE ISSUANCE BY THE TOWN OF
BARRACKVILLE OF NOT MORE THAN $4,000,000 IN
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 2010 A (WEST
VIRGINIA INFRASTRUCTURE FUND), AND NOT MORE
THAN $3,500,000 IN ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA SRF PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
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REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING LOAN
AGREEMENT AND BOND PURCHASE AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of the Sewer
Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund) in an aggregate
principal amount not to exceed $4,000,000 and Sewer Revenue Bonds, Series 2010 B (West
Virginia SRF Program) in an aggregate principal amount not to exceed $3,500,000;

WHERFEAS, the Bond Ordinance has authorized the execution and delivery of
a loan agreement relating to the Series 2010 A Bonds, by and between the Issner and the
West Virginia Water Development Authority (the “Authority”), on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council™), and a bond purchase
agreement relating to the Series 2010 B Bonds, including all schedules and exhibits attached
thereto, by and among the Issuer, the Authority and the West Virginia Department of
Environmental Protection (the “DEP™) {collectively, the “Loan Agreements™), all in
accordance with Chapter 16, Article 13, Chapter 22C, Article 2, and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the “Act™); and in
the Bond Ordinance it is provided that the form of the Loan Agrecments and the exact
principal amounts, dates, maturity dates, redemption provisions, interest rates, interest and
principal payment dates, sale prices and other terms of the Series 2010 Bonds should be
established by a supplemental resofution pertaining to the Series 2010 Bonds; and that other
matters relating to the Series 2010 Bonds be herein provided for;

WHEREAS, the Loan Agreements have been presented to the Issuer at this
meeting;

WHEREAS, the Series 2010 A Bonds are proposed to be purchased by the
Authority pursuant to the Loan Agreement and the Series 2010 B Bonds are proposed to be
purchased by the Authority pursuant to a Bond Purchase Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution”™) be adopted, that the Loan
Agreement and Bond Purchase Agreement be approved and ratified by the Issuer, that the
exact principal amounts, the dates, the maturity dates, the redemption provisions, the
interest rates, the interest and principal payment dates and the sale prices of the Series 2010
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Bonds be fixed hereby in the manner stated herein, and that other matters relating to the
Series 2010 Bonds be herein provided for;

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

Section 1. A. Section 2.01 of the Ordinance is hereby revised and
restated in its entirety:

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and
construction of the Project, at an estimated cost not to exceed
$6,543,960, in accordance with the plans and specifications which
have been prepared by the Consulting Engineers, heretofore filed in
the office of the Governing Body. The proceeds of the Series 2010
A Bonds and the Series 2010 B Bonds hereby authorized shall be
applied as provided in Article VI hereof. The Issuer has received
bids and will enter into contracts for the acquisition and
construction of the Project, compatible with the financing plan
submitted to the Council, the Authority and the DEP.

The cost of the Project is estimated not to exceed $6,543,960, of
which an amount not to exceed $3,329,658 will be obtained from
proceeds of the Series 2010 A Bonds, and an amount not to exceed
$2,500,000 will be obtained from proceeds of the Series 2010 B
Bonds, and $714,302 will be obtained from a grant from the West
Virginia Infrastructure Fund.

B. The Project description is revised to include additional work, specifically
to rehabilitate pump stations and for such line work as may be completed

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

A. Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure
Fund), of the Issuer, originally represented by a single Bond, numbered AR-1, in the
original aggregate principal amount of $3,329,658. The Series 2010 A Bonds shall be dated
the date of delivery thereof, shall finally mature December 1, 2050 and shall bear 1o
interest. The principal of the Series 2010 A Bonds shall be payable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing September 1, 2012 to and
including Decemnber 1, 2050 and in the amounts as set forth in the “Schedule Y™ attached to
the Loan Agreement for the Series 2010 A Bonds and incorporated i and made a part of the
Series 2010 A Bonds. The Series 2010 A Bonds shall be subject to redemption upon the
written consent of the Authority and the Council, and upon payment of the interest and

CH4612783



redemption premium, if any, and otherwise in compliance with the Loan Agreement, so
Jong as the Authority shall be the registered owner of the Series 2010 A Bonds.

B. Sewer Revenue Bonds, Series 2010 B (West Virginia SRF Program), of
the Issuer, originally represented by a single Bond, numbered BR-1, in the original
aggregate principal amount of $2,500,000. The Series 2010 B Bonds shall be dated the date
of delivery thereof, shall finally mature June 1, 2042 and shall bear no interest. The
principal of the Series 2010 B Bonds shall be payable quarterly on March 1, June 1,
September 1 and December 1 of each year, commencing September 1, 2012 to and
including June 1, 2042 and in the amounts as set forth in the “Schedule Y attached to the
Bond Purchase Agreement for the Series 2010 B Bonds and incorporated in and made a part
of the Series 2010 B Bonds. The Series 2010 B Bonds shall be subject to redemption upon
the written consent of the Authority and the DEP, and upon payment of the interest and
redemption premium, if any, and otherwise in compliance with the Bond Purchase
Agreement for the Series 2010 B Bonds, so long as the Authority shall be the registered
owner of the Series 2010 B Bonds. The Issuer does hereby approve and shall pay the SRF
Administrative Fee equal to 0.5% of the principal amount of the Series 2010 B Bonds set
forth in “Schedule Y” attached to the Bond Purchase Agreement.

Section 3. All other provisions relating to the Series 2010 Bonds and the
text of each series of the Series 2010 Bonds shall be in substantially the forms provided m
the Bond Ordinance.

Section 4.  The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement and Bond Purchase Agreement, copies of which are incorporated herein by
reference, and the execution and delivery of the Loan Agreement and Bond Purcha'se
Agreement by the Mayor, and the performance of the obligations contained therein, on
behalf of the Issuer, are hereby authorized, directed, ratified and approved. The Issuer
hereby affirms all covenants and representations made in the Loan Agreement and Bond
Purchase Agreement and in the applications to the Council, the DEP, and the Authority.
The price of the Series 2010 Bonds shall be 100% of par value, there being no interest
accrued thereon, provided that the proceeds of the Series 2010 Bonds shall be advanced
from time to time as requisitioned by the Issuer.

Section 5. The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the “Registrar”) for the
Series 2010 Bonds under the Bond Ordinance and does approve and accept the Registrar’s
Agreement to be dated the date of delivery of the Series 2010 Bonds, by and between the
Issuer and the Registrar, and the execution and delivery of the Registrar’s Agreement by the
Mayor, and the performance of the obligations contained therein, on behalf of the Issuer, are
hereby authorized, approved and directed.

Section 6.  The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Series 2010 Bonds under the Bond Ordmance.
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Section 7. The Issuer does hereby appoint and designate First Exchange
Bank, Mannington, West Virginia, to serve as Depository Bank under the Bond Ordinance.

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

Section 9. A. Series 2010 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010 A Bonds Reserve Account to net fund the Series 2010 A Bonds
Reserve Account.

B. The Issuer instructs the Commission to transfer moneys in the Series 2010
B Bonds Reserve Account to the Series 2010 A Bonds Reserve Account when the Series
2010 B Bonds are paid in full. The Issuer covenants and agrees not to use the Series 2010 B
Bonds Reserve Account for the final payment of the Series 2010 B Bonds.

Section 10. Series 2010 A Bonds proceeds in the amount of $383,922.09
shall be deposited with the Commission to pay the Issuer’s outstanding Sewerage System
Design Revenue Bonds, Series 2008 A (the “Series 2008 A Bonds™) at Closing. The
Commission will transfer $13,960.75 from the Series 2008 A Bonds Sinking Fund and
$1,750.69 from the Series 2008 A Bonds Reserve Fund at Closing to pay the Series 2008 A
Bonds. Proceeds from the Series 2010 A Bonds, the Series 2008 A Bonds Sinking Fund
and the Series 2008 A Bonds Reserve Fund will pay the entire outstanding principal balance
of and all accrued interest on the Series 2008 A Bonds.

Section 11.  Series 2010 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010 B Bonds Sinking Fund, as capitalized interest.

Section 12.  A. Series 2010 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010 B Bonds Reserve Account to net fund the Series 2010 B Bonds
Reserve Account.

B. The Issuer instructs the Commission to transfer moneys in the Series 1985
A Bonds Reserve Account to the Series 2010 A Bonds Reserve Account and the Series 2010
B Bonds Reserve Account in the amounts to fully fund the respective Reserve Requirement
when the Series 1985 A Bonds are paid in full. The Issuer covenants and agrees not to use
the Series 1985 A Bonds Reserve Account for the final payment of the Series 1985 A
Bonds.

C." The lssuer instructs the Commission to transfer moneys in the Series 1985
B Bonds Reserve Account to the Series 2010 A Bonds Reserve Account and the Series 2010
B Bonds Reserve Account in the amounts to fully fund the respective Reserve Requirement
when the Serics 1985 B Bonds are paid in full. The Issuer covenants and agrees not to use
the Series 1985 B Bonds Reserve Account for the final payment of the Scries 1985 B
Bonds.
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D. The Issuer instructs the Commission to transfer moneys in the Series 1987
A Bonds Reserve Account to the Series 2010 A Bonds Reserve Account when the Series
1987 A Bonds are paid in full. The Issuer covenants and agrees not to use the Series 1987
A Bonds Reserve Account for the final payment of the Series 1987 A Bonds.

E. The Issuer instructs the Comimnission to transfer moneys in the Series 1987
B Bonds Reserve Account to the Series 2010 A Bonds Reserve Account when the Series
1987 B Bonds are paid in full. The Issuer covenants and agrees not to use the Series 1987 B
Bonds Reserve Account for the final payment of the Series 1987 B Bonds.

Section 13.  The balance of the proceeds of the Series 2010 A Bonds and the
Series 2010 B Bonds shall be deposited in or credited to the respective Bonds Construction
Trust Funds for payment of the costs of the Project, including, without limitation, costs of
issuance of the Series 2010 Bonds and related costs.

Sectign 14. The Mayor and the Recorder are hereby authorized and directed
to execute and deliver such other documents and certificates required or desirable in
connection with the Series 2010 Bonds hereby and by the Bond Ordinance approved and
provided for, to the end that the Series 2010 Bonds may be delivered on or about December
22, 2010, to the Authority pursuant to the Loan Agreement and Bond Purchase Agreement.

Section 15. The payment of the Series 2008 A Bonds and the acquisition and
construction of the Project and the financing thereof in part with proceeds of the Series 2010
Bonds are in the public interest, serve a public purpose of the Issuer and will promote the
health, welfare and safety of the residents of the Issuer.

Section 16. The Issuer does hereby ratify, approve and accept all contracts
relating to the financing, acquisition and construction of the Project.

Section 17. The Issuer hereby determines to invest all monies in the funds
and accounts established by the Bond Ordinance held by the Depository Bank until
expended, i1 repurchase agreements or time accounts, secured by a pledge of Government
Obligations, and therefore, the Issuer hereby directs the Depository Bank to take such
actions as may be necessary to cause such monies to be invested in such repurchase
agreements or time accounts until further directed in writing by the Issuer. Monies in the
Sinking Funds and the Reserve Accounts for the Series 2010 Bonds, shall be invested by the
West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 18. The Special Conditions of the Bond Purchase Agreement listed
below are hereby agreed to and incorporated herein:

CLOSING REQUIREMENTS — The Local Government shall provide an
acceptable Final Title Opinion, an approvable Change Order 1 and shall
have received a Final Order approving the change in scope of the Project
from the PSC. The bond documents shall provide that the Local
Governmiment will not pay its Series 1985 and Series 1987 bonds from the
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debt service reserve funds and shall upon payment of said bonds transfer
the debt service reserve funds to the debt service reserve funds for the
L.ocal Bonds.

ASSET MANAGEMENT - The Local Government shall submit an
acceptable asset management plan to DEP no later than six months
following substantial completion of the Project. This requirement shall

be included in the bond closing documents.

Section 19. This Supplemental Resolution shall be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 13th day of December, 2010.

Qi 2l

Mayor




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the
Council of the Town of Barrackville on the 13th day of December, 2010.

Dated: December 22, 2010.

- ==V

12.09.10
(50470.00001
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(08/09)

s LOAN AGREEMENT

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

TOWN OF BARRACKVILLE
(2007S-970)

(Governmental Agency)

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

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

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

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

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

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

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

ARTICLEI
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “Council,” “governmental agency,” “project,” “waste water facility” and

“water facility” have the definitions and meanings ascribed to them in the Act.

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

1.3 “Consulting Engincers” means the-professional engineer, licensed by the .

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

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

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

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

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

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

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

1.11  “Systemn” means the project owned by the Governmental Agency, of
which the Project constitutes all or to which the Project constitutes an improvement, and any

‘improvements thereto hereafter constructed or acquired from any sources whatsoever.

1.12  Additional terms and phrases are defined in this Loan Agreement as they

are used.

ARTICLEII

The Pr'oiect and the Svystem

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

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

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

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

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

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

2.6 'The Governmental Agency agrees that it will permit the Authority and
the Council and their agents and representatives to have access to the records of the
Governmental Agency pertaining to the operation and maintenance of the System at any
reasonable time following completion of construction of the Project and commencement of
operation thereof or if the Project is an 1mpr0vement to an ex1stmg system at any reasonable
.. .ime-following commencement.of construction. oo S :

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

2.8 The Governmental Agency shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Council and the Authority and
shall verify or have verified such insurance prior to commencement of construction. Until
the Project facilities are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental Agency) the contractor shall
maintam builder's risk insurance (fire and extended coverage) on a one hundred percent
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(100%) basis {(completed value form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Governmental Agency, the prime
contractor and all subcontractors, as their interests may appear. If facilities of the System
which are detrimentally affected by flooding are or will be located in designated special flood
or mudslide-prone areas and if flood insurance 1s available at a reasonable cost, a flood
insurance policy must be obtained by the Governmental Agency on or before the Date of
Loan Closing, as hereinafter defined, and maintained so long as any of the Local Bonds is
outstanding. Prior to commencing operation of the Project, the Governmental Agency must
also obtain, and maintain so long as any of the Local Bonds are outstanding, business
interruption insurance if available at a reasonable cost.

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

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

2.11  The Governmental Agency hereby covenants and agrees to comply with
all applicable laws, rules and regulations 1ssued by the Council, the Authority or other State,
federal or local bodies in regard to the construction of the Project and operation, maintenance
and use of the System.

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

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




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

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

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

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

(c)  The Governmental Agency shall either have received bids or
entered into contracts for the construction of the Project which are in an amount and
otherwise compatible with the plan of financing described in the Application; provided that,
if the J.oan will refund an interim construction financing, the Governmental Agency must
either be constructing or have constructed its Project for a cost and as otherwise compatible
with the plan of financing described in the Application; and, in either case, the Authority and

. ..—-the Couneil shall-have received.a certificate of the Consulting Engineers to-such-effect. the . - ...

form of which certificate is attached hereto as Exhibit A;

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

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

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

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

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

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

3.3  TheLoan shall be secured and shall be repaid in the manner hereinafter
provided in this L.oan Agreement.



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

3.5 The Governmental Agency understands and acknowledges that it1s one
of several governmental agencies which have applied to the Council for loans from the
Infrastructure Fund to finance projects and that the obligation of the Authority to make any
such loan is subject to the Council’s authorization and the Governmental Agency's fulfilling
all of the terms and conditions of this Loan Agreement on or prior to the Date of Loan
Closing. The Governmental Agency specifically recognizes that the Authority will not
purchase the L.ocal Bonds unless and until sufficient funds are available in the Infrastructure
Fund to purchase all the Local Bonds and that, prior to execution of this Loan Agreement, the
Authority may commit to and purchase the revenue bonds of other governmental agencies for
which it has sufficient funds available. '

ARTICLE IV

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

4:1-—The-Governmental--Ageney—shall—as—one--of -the-conditions-of -the- - . .-

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

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

(1) to pay Operating Expenses of the Systemn;

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

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

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

Provided, that if the Governmental Agency has existing outstanding
indebtedness which has greater coverage or renewal and replacement fund requirements, then
the greater requirements will prevail until said existing indebtedness 1s paid in full.

(b)  Covenants substantially as follows:

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

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

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

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

(vi)  That the Governmental Agency will carry such insurance
as 1s customarily carried with respect to works and properties similar to the System, including
those specified by Section 2.8 hereof;

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

(viii) Thatthe Authority may, by proper legal action, compel the
performance of the duties of the Governmental Agency under the Local Act, including the

- making and collection of sufficientrates or charges for services rendered by the System.and. .. ...

shall also have, in the event of a default in payment of principal of or interest on the Local
Bonds, the right to obtain the appointment of a receiver to adminmister the System or
construction of the Project, or both, as provided by law;

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

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

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

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

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

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

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

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

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

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

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

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

(xxi1) That the Governmental Agency shall furnish to the

Authority such information with respect to earnings on all funds constituting “gross
proceeds” of the Local Bonds (as that term is defined in the Internal Revenue Code of 1986,
as amended) from time to time as the Authority may request;

(xxii1) That the Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in “contingency” as set forth in the final Schedule B attached to the certificate of the
Consulting Engineer. The Governmental Agency shall obtain the written approval of the
- Council before making any changes to the final Schedule B and also before expending any
proceeds of the T.ocal Bonds available due to bid/construction/project underruns;

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

(xxv) That, unless it qualifies for an exception, the
(Governmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act”) and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Council and the Authority with a certificate stating
that (I) the Governmental Agency will comply with all the requirements of the West Virginia
Jobs Act; (IT) the Governmental Agency has included the provisions of the West Virginia
Jobs Act in each contract and subcontract for the Project; (I1I) the Governmental Agency has
received or will receive, prior to entering into contracts or subcontracts, from each contractor
or subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL”); and (IV)
the Governmental Agency will file with the DOL and the Council copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL. The monthly requisitions submitted to the
Council shall also certify that the Governmental Agency is monitoring compliance by its
contractors and subcontractors and that the required information has been submitted.

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

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

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

4.4  The Loan shall bear interest from the date and at the rate or rates per
annum set forth on Schedule X hereto. Inno event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

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

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

ARTICLE V

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

_ 5.1  The Governmental Agency hereby irrevocably covenants and agrees to

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

5.2 In the event, for any reason, the schedule of rates, fees and charges
imtially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Loan Agreement,
the Governmental Agency hereby covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such schedule of rates, fees and

- charges (orwhere applicable, immediately file with-the PSC forarate increase)and take all ... ...

such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and this L.oan Agreement.

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

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

Other Agreements of the
Governmental Agency

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

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

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

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

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

Miscellaneous

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

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

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

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

7.5  This Loan Agreement may be executed in one or more counterparts, any
of which shall be regarded for all purposes as an original and all of which constitute but one
and the same instrument. Each party agrees that 1t will execute any and all documents or
other instruments and take such other actions as may be necessary to give effect to the terms
of this Loan Agreement.

e L6 No_waiver..by.either partywof any-_term_or_condition..of this Loan_ .

Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,
whether of the same or of a different section, subsection, paragraph, clause, phrase or other
provision of this L.oan Agreement.

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

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

7.10 This Loan Agreement shall terminate upon the earlier of:

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

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

(i)  payment in full of the principal of and interest on the [.oan and

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

- the Authority.
(SEAL) .
Attest: ‘ | _
Wit SO
Its: Recorder [
(SEAL)
Attest:

TOWN OF BARRACKVILLE

by Downa 2400

Its: Mayor
Date: December 22, 2010

WEST VIRGINIA WATER

DEVELOPMENT AUTHORITY
P
By: N

Its: Execuiive Director =
Date: December 22, 2010

CM@Q () .CJJNYUW@

Its: Authorized Officer

{C1923110.1}
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

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

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

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

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH/PSC] and any
change orders approved by the Issuer, the Council and all necessary governmental bodies; (ii)
the Project, as designed, 1s adequate for its intended purpose and has a useful life of at least
__years if properly operated and maintained, excepting anticipated replacements due to
normal wear and tear; (iii) the Issuer has received bids for the acquisition and construction of
the Project which are in an amount and otherwise compatible with the plan of financing set
forth in the Schedule B attached hereto as Exhibit A and my firm' has ascertained that all

'If another responsible party, such as the Issuer's attorney, reviews the insurance and
payment bonds, then insert the following: [and in reliance upon the opinion of

-19-
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the [DEP/BPH/PSC] and the bid forms provided to the bidders contain all critical
operational components of the Project; (vi) the successful bids include prices for every item
on such bid forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has
obtained all permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and operation of the System,; (ix)
as of the effective date thereof, “the rates and charges for the System as adopted by the Issuer
will be sufficient to comply with the provisions of the Loan Agreement; (x) the net proceeds
of the Bonds, together with all other moneys on deposit or to be simultaneously deposited
and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project set forth
in the Schedule B attached hereto and approved by the Council; and (xi) attached hereto as
Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources of Funds
and Costs of Financing” for the Project.

WITNESS my signature and seal on this day of

[SEAL]

By:
West Virginia License No.

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

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




EXHIBIT B

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing)]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

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

Ladies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating to
the authorization of (i) a loan agreement dated , including all
schedules and exhibits attached thereto (the “TLoan Agreement™), between the Govemmental
Agency and the West Virginia Water Developinent Authority (the “Authority”), on behalf of
the West Virginia Infrastructure and Jobs Development Council (the “Council”), and (ii) the
issue of a series of revenue bonds of the Governmental Agency, dated
(the “Local Bonds™), to be purchased by the Authority in accordance with the pr0V1310ns of
the Loan Agreement. The Local Bonds are issued in the principal amountof §___ | in the
form of one bond, registered as to principal and interest to the Authority, with mterest and
principal payable quarterly on March 1, June 1, Septeinber 1 and December 1 of each year,
beginning .1, , and ending , 1 , as set forth in the
“Schedule Y” attached to the Loan Agreement and incorporated in and made a part of the
Local Bonds.

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

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

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

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

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

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

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

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

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

5. The Local Bonds have been duly authorized, issued, executed and
delivered by the Governmental Agency to the Authority and are valid, legally enforceable
and binding special obligations of the Governmental Agency, payable from the net or gross

revenues of the System set forth in the Local Act and secured by a firstlienonand pledgeof

the net or gross revenues of the bystem all in accordance with the terms of the Local Bonds
and the Local Act.

6. The Local Bonds are, by statute, exempt , and under
existing statutes and court decisions of the United States of America, as presently written and
applied, the interest on the Local Bonds is excludable from the gross income of the rec1p1ents
thereof for federal income tax purposes.

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

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

Very truly yours,
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency
Name of Bond Issue(s)

Type of Project Water Wastewater
Fiscal Year Report Month )
Budget
. ' Year To
Total Budget Date Minus
Cuarrent Year Year Total Year
Itemn Month To Date To Date To Date

1. Gross Revennes

2. Operating Expenses

3. Bond Payments:

Type of Issue
Clean Water SRF

Drinking Water TR¥

Infrastructure Fund

Water Development
Authority

Rural Utilities Service

Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement
Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

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

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

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

Item 4 Provide the amount deposited into the Renewal and Replacement Fuand each month.
This amount is equal to 2.5% of Gross Revenues minus the total reserve
account payments included in Ttem 3. If Gross Revenues are $1,200, then $30

o (2:5% of $1,200); EESS the-amount of all reserve account paymentsinltem 3~

should be deposited into the Renewal and Replacement Fund. The money in
the Renewal and Replacement Fund should be kept separate and apart from all
other funds of the Governmental Agency.

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

24



EXHIBIT D

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest
Principal

Total:

S - -

Reserve Account:

Witness my signature this ____ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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" SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principéi Amount of Local Bonds $3,329,658
Purchase Price of Local Bonds  $3,329,658

The Local Bonds shall bear no interest. Commencing September 1, 2012
principal on the Local Bonds is payable quarterly. Quarterly payments will be made on
March 1, June 1, September 1 and December 1 of each year as set forth on the Schedule Y
attached hereto and incorporated herein by reference.

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

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

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

~ As of the date of the Lodn Agreeient, (e [ocal Bonds are om a parity as to =

liens, pledge and source of and security for payment with the following obligations of the
Governmental Agency:

(1) Town of Barrackville Sewer Revenue Bonds, Series 1985 A (West Virginia
Water Development Authority), dated December 9, 1985, issued in the original
aggregate principal amount of $618,894;

(iiy  Town of Barrackville Sewer Revenue Bonds, Series 1987 A (West Virginia
Water Development Authority), dated November 6, 1987, issued in the
original aggregate principal amount of $100,379; and

(iiiy Town of Barrackville Sewer Revenue Bonds, Series 2010 B (West Virginia

SRF Program), dated December 22, 2010, issued in the original aggregate
principal amount of $2.500,000.
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There are also outstanding obligations of the Local Government which will be junior
and subordinate to the Local Bonds as to liens, pledge, source of and security for payment,
being the Issuers: | '

(1)

(i1)

Town of Barrackville Sewer Revenue Bonds, Series 1985 B (West Virginia
Water Development Authority), dated December 9, 1985, issued in the original
aggregate principal amount of $308,106; and

Town of Barrackville Sewer Revenue Bonds, Series 1987 B (West Virginia
Water Development Authority), dated November 6, 1987, issued in the
original aggregate principal amount of $24,621.

Number of New Customers: 0
Tocation: N/A
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: SCHEDULEY
DEBT SERVICE SCHEDULE

BOND DEBT SERVICE

Town of Barrackvifle

Infrastructure Jobs & Development Councii

0% Interest Rate, 53,329,658

40 Years from Closing Date

‘Dated Date 12/22/10}

Delivery Date 12/22/10‘
Period Ending ! Principal. Interest:  Debt Service
9/1/1> 12,500 : 12,500

10/1/12

12/1/12 12,500 ) !_.Z_,SOO'
3/1/13 12,500 12,500
5/1/13 12,500 12,500
9/1/13 12,500 12,500

10/1/13 ]

12/1/13 12,500

e 12,500
§/1/14 12,500

9/1/14 12,500}

10/1/14f

12/1/14 12,500 12,500
3/1/15! 12,500 12,500
6/1/15 12,500 12,500
9/1/15 12,500 12,500}

10/1/15

12/1/15; 12,500: 12,500
3/1/16. 12,500 12,500
6/1/16 12,500 12,500

- V. 7 WU 10« R .. 12,500L

10/3/16 :

12/1/16] 12,500} 12,500
3/1/171 12,5001 12,500
6/1/17 12,500 12,500
8/1/27 12,500 12,500

16/1/17 .

12/1/17 12,500 12500
3/1/18 12,500 1500
6/1/18 12,5000 12,500
9/1/18 12,500 12,5003

10/1/18 :

12/1/18 12,500 12 500

- 2/1/19 12,500 12 500
6/1/19 12,500 12,500
5/1/19 12,500 12,500

_20/3/19 — f'

12/3/19 12,500; 12,500
3/3/20) 12,500 12,500
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_Town of Barrackville

Periad Ending Principal | Interest] Debt Service:

L B/1200 12,500 Lo 1z500
s ‘ : 125001
10/,
L2z
s
9/1/211
AL 125000
3/1/22; 12,500}
6/1/22§ 12,500‘
9/1/22i 12,500
10/1/22]

12,500

s
12,500
12,5001

6/1/23]
9/1/23¢
10/1/23: _

LA sl 1250,

LA 241 12,5001 12,5001

12,500 12,500;; _

£

12/1/24% 12,500 o g 12,5004

3717251 12,500 12,500}

6/1/25] 12,500} 12,500,
5/1/251 12,500 12,5001
10/1/25}
§ 12/1/25) 16,712 16,712
: 16,712 16,712
_1g712 16,7121
16,712 I _w__‘}G,?iZ;E

19,0801
19,080
18,080,

19,0808

10/1/27! . ; _
12/1/271 19,080%’ 19,080
i 19,080} i 19,080;

19,0801 : 19,080/

e o

10/1/78, , /
12/1/28! 19,080: 3, 19,0801
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BONDDEBYSERVICE s -

Town of Barrackville

F - 12/22/2010 !
Period Ending Principal Interest Debt Service
3/1/29 19,080 16,080
6/1/29 " 15,080 ' 18,080
9/1/19 15,080 19,080
10/1/29
12/1/29] 19,080 10,080}
3/1/30, - 19,680 5 19,080:
6/1/30i 19,080 E@ 19,080 }
9/1/30 19,080 ; 19,080
10/1/30 |
12/1/30 Rk T— e 19,080
3/1/311 19,080: j 19,080 :
6/1/31: 19,080} 19,080
g/1/31t 19,080 < 15,080 '
o | i
12/1/31; 15,080 18,080
3/1/32f 19,080; 19,080
6/1/32] 19,080 ‘ 15,080°
9/1/32 19,080 18,080!
10/1/323 ‘
12/1/32' ) 19,080 19,080
3/1/33; 19,080 19,080
6/1/33 19,080 ! 19,080
9/1/331 19,080 19,080
16/1/33!
12/1/331 15,080 19,080
3/1/34] 15,080 19,080}
6/1/361 19,080 19,080
- o/1/34: ] 19,080 S Tisosei
10/1/34
12/1/34 15080 , 19,080 i
3/1/35 19,080; : 19,080
5/1/35 19,0803 19080
9/1/35. 19,080 15,080
10/1/35)
12/1/351 19,080 18,080
, 3/1/36% 19,080 ) % 19,080
6/1/36! 19,080 s 15,080,
5/1/361 19,080 % 19,080
10/1/36 :
12/1/36 19,080 19,080
3/1/37] 15,080 : 19,080
6/1/371 19,080 i 19,080;
9/1/37 19,0801 : 19,080
10/1/37 :
12/1/37 19,080 19,0808
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_ BOND DEBT SERVICE
_ Town cf Barrackville

Period Ending{

IR - 12/22/2010 |

Principal}

Interest:

B3

6/1/39;

10/1/39] B
12/1/39! ..i8,080 )

3/1/40}

6/1/40!

19,0801

15,080;

9/1/40!
10/1/401

19,080}

i

1271780, ..

19,080%

15,080!

19,0801

LB

19,080
19,0801

19,080

6/1/41]

j
19,080}

9/1/41} 19,080
10/1/41] : '
12/1/41} 25,987} 25,987
B 3/1/421 25,987} 25 687
6/1/42; 25,987} 25,587
9/1/42! 25,987 25,9871
10/1/421 e
12/1/42; 10,357 40,857
3/1/43] 40,957 ? w0957
6/1/431 40,957 40,957
9/1/43% 40,957 10,957
Lyl ;
12/1/43} 40,3571 40,957
T 40,957 40,9571
6/1/44} 40,957 40,957}
3 9;;_@9% 40,957 10,957

10/1/44]
12/1/44}

40,957

3/1/45

40,957

40,957

40,957

6/1/45!

40,957

40,9571

a/1/45!

10/1/45

40,957

46,9571

12/1/15]

40,9571

40,956

40,956:

9/1/45}

10/1/46+

40,956
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BOND DEBT SERVICE

Town of Barrackville

iIF-12/22/2010
Period Ending Principal : Interest Debt Service
12/1/46 40,956 40,9561 !
3147 40,9561 40,g§6' |
6/1/47 40,956} - 40,9561 :
6/1/47 40,956 40,956
10/1/47 ? :
12/1/47 40,956 __ 40,956
3/1/481 40,956 40,956
6/1/48 40,956} , ; 40,956
5/1/48 4D,956 E 4095
10/1/48 i
12/1/48 40,956 40,956
3/1/49 40,956 40,956 ,
6/1/49] 40,956 20,9561
0/1/29] 40,956 40,956 ?
10/1/49
12/1/49 40,956, 40,956
3/1/50; 40,956 40,956 t
6/1/50 40,956 40,956
9/1/50! 40,956 40,956
10/1/50 .
12/1/50 40,957 40,957
R A AR S ARy IR
3,329,658 3,329,658
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SCHEDULE Z

Special Conditions

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

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi)) -
Effective October 1, 2003, the Governmental Agency that receives $500,000 or more (in
federal funds) in a fiscal year must obtain audits in accordance with the Single Audit Act and
the applicable OMB Circular or any successor thereto. Financial statement audits are
required once all funds have been received by the Governmental Agency.

C. CLOSING REQUIREMENTS - The Governmental Agency shall
provide an acceptable Final Title Opinion, an approvable Change Order 1 and shall have
received a Final Order approving the change in scope of the Project from the PSC. The bond
docurmnents shall provide that the Governmental Agency will not pay its Series 1985 and
Series 1987 bonds from the debt service reserve funds and shall upon payment of said bonds
transfer the debt service reserve funds to the debt service reserve funds for the Local Bonds.
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SREF-BPA-1
(11/01/04)

BOND PURCHASE AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND BOND
PURCHASE AGREEMENT (the “Bond Purchase Agreement”), made and entered into m
several counterparts, by and among the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY, a governmental instrumentality and body corporate of the State of West
Virginia (the “Authority”), the WEST VIRGINIA DEPARTMENT OF ENVIRONMENTAL
PROTECTION (the “DEP”), and the local government designated below (the “Local
Government’). '

TOWN OF BARRACKVILLE (20075-970)
{Local Government)

WHEREAS, the United States Congress under Title VI of the federal Clean
Water Act, as amended (the “Clean Water Act”), has provided for capitalization grants to be
awarded to states for the express purpose of establishing and maintaining state water
pollution control revolving funds for the planning, design, construction, acquisition and/or
improvement of wastewater treatment facilities;

WHEREAS, pursuant to the provisions of Chapter 22C, Article 2 of the Code
of West Virginia, 1931, as amended (the “Act”), the State of West Virginia (the “State™) has
established a state water pollution control revolving fund program (the “Program’) to acquire
bonds of particular local governments pursuant to the Clean Water Act;

WHEREAS, under the Act the DEP is designated the instrumentality to enter
into capitalization agreements with the United States Environmental Protection Agency
(“EPA”) to accept capitalization grant awards (U.S. General Services Administration;
Catalog of Federal Domestic Assistance, 32nd Edition § 66.458 (1998)) and DEP has been
awarded capitalization grants to partially fund the Program;
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WHEREAS, under the Act and under the direction of DEP, the Authority has
established a permanent perpetual fund known as the “West Virginia Water Poltution Control
Revolving Fund” (hereinafter the “Fund”);

WHEREAS, pursuant to the Act, the Authority and DEP are empowered to

utilize moneys from the Fund to purchase the bonds of local governments to provide the
financing for the acquisition or construction of wastewater treatment projects by such local
governments, all subject to such provisions and limitations as are contamed in the Clean
Water Act and the Act;

by the Act;

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

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

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

Temmmmesme s WHEREAS, the'ocal Government hascompleted and filed with the Authority -

and DEP an Application for Purchase of Bonds with attachments and exhibits and an
Amended Application for Purchase of Bonds also with attachments and exhibits (together, as
further revised and supplemented, the “Application™), which Application is incorporated
herein by this reference;

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

{C1923108.1}
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WHEREAS, the Local Government meets the “disadvantaged community”
provisions of the SRF Regulations.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Local Government, DEP and the Authority hereby

agree as follows:
ARTICLE I

Defnitions

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

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

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

1.4 “Local Bonds” means the revenue bonds to be issued by the Local
Government pursuant to the provisions of the ILocal Statute, as hereinafter defined, and to be
purchased by the Authority with money lield in the Fund, all in accordance with the
provisions of this Bond Purchase Agreement.

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

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

1.7 “Program” means the wastewater treatment facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Clean Water Act and administered by DEP.

1.8 “Project” means the wastewater treatment facility project hereinabove
- referred to, to be constructed or being constructed by the ILocal Government in whole or in
part with the net proceeds of the Local Bonds or being or having been constructed by the
I'ocal Government in whole or in part with the proceeds of bond anticipation notes or other
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interim financing, which is to be paid in whole or in part with the net proceeds of the Local
Bonds. : _

1.9  “SRFRegulations” means the regulations set forth in Title 47, Series 31
of the West Virginia Code of State Regulations, as amended.

1.10 “System” means the wastewater treatment facility owned by the Local
Government, of which the Project constitutes all or to which the Project constitutes an

improvement, and any improvements thereto hereafter constructed or acquired from any
sources whatsoever.

1.11 Additional terms and phrases are defined in this Bond Purchase
Agreement as they are used.

ARTICLE II

The Project and the Svstem

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

2.2 Subject to the terms, conditions and provisions of this Bond Purchase

“Agreement and the Tocal “Act, the T.ocal Government has acquired, or shall do all things™
necessary to acquire, the proposed site of the Project and shall do, is doing or has done all
things necessary to construct the Project in accordance with the plans, specifications and
designs prepared for the Local Government by the Consulting Engineers.

2.3  All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall at all times
be and remain the property of the Local Government, subject to any mortgage lien or other
security interest as is provided for in the Local Statute unless a sale or transfer of all or a
portion of said property is approved by DEP and the Authority.

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

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

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

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

2.8 TheLocal Government shall require that each of its contractors and all
subcontractors maintain, durmg the life of the construction contract, workers' compensation
coverage, public liability insurance, property damage insurance and vehicle liability
insurance in amounts and on terms satisfactory to the Authority and DEP and shall verify or
have verified such insurance prior to commencement of construction. Until the Project
facilities are completed and accepted by the L.ocal Government, the Local Government or (at
the option of the Local Government) the contractor shall maintain builder’s risk insurance
(fire and extended coverage) on a one hundred percent (100%) basis (completed value form)
on the insurable portion of the Project, such insurance to be made payable to the order of the
Authority, the Local Government, the prime contractor and all subcontractors, as their
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interests may appear. If facilities of the System which are detrimentally affected by flooding
are or will be located in designated special flood or mudslide-prone areas and if flood
insurance is available at a reasonable cost, a flood insurance policy must be obtained by the
Local Government on or before the Date of Closing, as hereinafter defined, and inaintained
s0 long as any of the Local Bonds are outstanding. Prior to commencing operation of the
Project, the Local Government must also obtain, and maintain so long as any of the Local
Bonds are outstanding, business interruption insurance if available at a reasonable cost.

2.9  The Local Government shall provide and maintain competent and
adequate engineering services satisfactory to the Authority and DEP covering the supervision
and inspection of the development and construction of the Project and bearing the
responsibility of assuring that construction conforms to the plans, specifications and designs
prepared by the Consulting Engineers, which have been approved by all necessary
governmental bodies. Such engineer shall certify to the Authority, DEP and the Local
Government at the completion of construction that construction is in accordance with the
approved plans, specifications and designs, or amendments thereto, approved by all necessary
governmental bodies. The Local Government shall require the Consulting Engineers to
submit Record Drawings, as defined in the SRF Regulations, to it within 60 days of the
completion of the Project. The Local Government shall notify DEP in writing of such
receipt. The Local Government shall submit a Performance Certificate, the form of which is
attached hereto as Exhibit A, and being incorporated herein by reference, to DEP within 60
days of the end of the first year after the Project is completed.

2.10 The Local Government shall require the Consulting Engineers to submit
the final Operation and Maintenance Manual, as defined in the SRF Regulations, to DEP
when the Project is 90% completed. The Local Government shall at all times provide

‘operation and maintenance of the System in compliance with any and all Stafe and federal
standards. The Local Government shall employ qualified operating personnel properly
certified by the State before the Project is 50% complete and shall retain such a certified
operator(s) to operate the System during the entire term of this Bond Purchase Agreement.
The Local Government shall notify DEP in writing of the certified operator employed at the
50% completion stage.

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

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

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

ARTICLE III

Conditions to Purchase of Local Bonds;
Issuance of Local Bonds

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

(a)  The Local Government shall have delivered to the Authority and
DEP areport listing the specific purposes for which the proceeds of the Local Bonds will be
expended and the procedures as to the disbursement of bond proceeds, including an estimated
monthly draw schedule;

(b)  The Local Government shall have performed and satisfied all of
the terms and conditions to be performed and satisfied by it in this Bond Purchase
Agreement;

(c)  The Local Government shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article IIT and in Article IV
hereof;

(d)  The Local Government shall either have received bids or entered
into contracts for the construction of the Project, which are in an amount and otherwise
compatible with the plan of financing described in the Application; provided that, if the
proceeds of the Local Bonds will refund an interim construction financing, the Local
Government must either be constructing or have constiucted its Project for a cost and as
otherwise compatble with the plan of financing described in the Application; and, in either
case, the Authority and DEP shall have received a certificate of the Consulting Engineers to
such effect, the form of which certificate is attached hereto as Exhibit D;
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~(e)  The Local Government shall have obtained all permits required
by the laws of the State and the federal government necessary for the construction of the
Project, and the Autherity and DEP shall have received a certificate of the Consulting
Engineers to such effect; |

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

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

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

“counsel to the Local Government, ‘bond counsel or special PSC counsel but mustbe "

satisfactory to the Authority and DEP, to such effect;

(1) Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(i1) hereof, and the Authority and
DEP shall have received a certificate of the accountant for the Local Government, or such
other person or firm experienced in the finances of local governments and satisfactory to the
Authority and DEP, to such effect; and

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

3.2 Subject to the terms and provisions of this Bond Purchase Agreement,
the rules and regulations promulgated by the Authority and DEP, including the SRF
Regulations, or any other appropriate State agency and any applicable rules, regulations and
procedures promulgated from time to time by the federal government, it is hereby agreed that
the Authority shall purchase the Local Bonds of the Local Government and the Local
Government shall issue and sell the Local Bonds to the Authority, and in furtherance thereof
it is agreed that the Local Government shall sell to the Authority and the Authority shall
purchase the Local Bonds in the principal amount and at the price set forth in Schedule X
hereto. The Local Bonds shall have such further terms and provisions as described in Article
I'V hereof.

3.3 The Local Bonds shall be secured and shall be repaid in the manner
hereinafter provided in this Bond Purchase Agreement.

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

3.5  The Local Government understands and acknowledges that it is one of
several local governments which have applied to the Authority and DEP for financing of
wastewater treatment projects and that the obligation of the Authority to purchase the Local
Bonds is subject to the Local Government's fulfilling all of the terms and conditions of this
Bond Purchase Agreement on or prior to the Date of Closing and to the requirements of the
Program. The Local Government specifically recognizes that the Authority will not purchase
the Local Bonds unless and until sufficient funds are available in the Fund to purchase all the
Local Bonds and that, prior to such purchase, the Authority niay purchase the bonds of other
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local governments set out in the State Project Priority List, as defined in the SRF
" Regulations. The Local Government further specifically recognizes that all bonds will be
purchased in conjunction with the SRF Regulations and with the prior approval of DEP.

3.6 The Local Government shall provide DEP with the appropriate
documentation to comply with the special conditions regarding the public release and audit
requirements, established by federal and State regulations as set forth in Exhibit E attached
hereto at such times as are set forth therein.

ARTICLE IV

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

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

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

(1) to pay Operating Expenses of the System;

(i1) to the extent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule
X, to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the
principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds (the “Reserve Account”™) was not funded from proceeds of the Local Bonds or
otherwise concurrently with the issuance thereof in an amount equal to the maximum amount

~of principal and interest which will come due on the Local Bonds in the then current or any
succeeding vear (the “Reserve Requirement”). by depositing in the Reserve Account an
amount not less than one-twelfth (1/12) of one-tenth (1/10) of the Reserve Requirement or, if
the Reserve Account has been so funded (whether by Local Bond proceeds, monthly deposits
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or otherwise), any amount necessary to maintain the Reserve Account at the Reserve
-Requirement; '

(1i1) to create a renewal and replacement, or similar, fund in an
amount equal to two and one-half percent (2-1/2%) of the gross revenues from the System,
exclusive of any payments into the Reserve Account, for the purpose of improving or making
emergency repairs or replacements to the System or eliminating any deficiencies in the
Reserve Account; and

(iv) for other legal purposes of the System, including payment
of debt service on other obligations junior, subordinate and imferior to the Local Bonds.
Provided, that if the Local Government has existing outstanding indebtedness
which has greater coverage or renewal and replacement fund requirements, then the greater
requirements will prevail until said existing indebtedness is paid in full.

(b)  Covenants substantially as follows:

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

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

(iii)  Thatthe Local Government shall complete the Project and
operate and maintain the System n good condition;

(iv) That, except as otherwise required by State law or the SRF
Regulations, the System may not be sold, mortgaged, leased or otherwise disposed of, except
as a whole or substantially as a whole, provided that the net proceeds to be realized from
such sale, mortgage, lease or other disposition shall be sufficient to fully pay all of the Local
Bonds outstanding and further provided that portions of the System when no longer required
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for the ongoing operation of such System as evidenced by certificates from the Consulting
Engineer, may be disposed of with such restrictions as are normally contained in such
covenants; ‘

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

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

{vii}) That the Local Government will not render any free
services of the System;

(viii) That the Authority may, by proper legal action, compel the
performance of the duties of the Local Government under the Local Act, mcluding the
making and collection of sufficient rates or charges for services rendered by the System, and

~shall also Rave, il the eveit of a default i payment of principal of of intérest on the Local "~~~

Bonds, the right to obtain the appointment of a receiver to administer the System or
construction of the Project, or both, as provided by law and all rights as set forth in Section 5
of the Act;

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

(x) That, to the extent legally allowable, the Local
Government will not grant any franchise to provide any services which would compete with
the System;
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(xi)  That the Local Government shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority and
DEP, which report shall include a statement that notes whether the results of tests disclosed
instances of noncompliance that are required to be reported under government auditing
standards and, if they are, describes the instances of noncompliance and the audited financial
statements shall include a statement that notes whether the I.ocal Government’s revenues are
adequate to meet its Operating Fxpenses and debt service and reserve requirements;

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

(x111) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;

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

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

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

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

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

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

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

change orders to the DEP for written approval. The Local Government shall obtain the
written approval of the DEP before expending any proceeds of the Local Bonds held in
“contingency” as set forth in the final Schedule A attached to the certificate of the Consulting
Engineer. The Local Government shall obtain the written approval of the DEP before
expending any proceeds of the Local Bonds available due to bid/construction/project
underruns.

The Local Government hereby represents and warrants that the Local Act has

“been or shall be duly adopted or enacted in compliance with all necessary corporate and other

action and in accordance with applicable provisions of law. Alllegal matters incident to the

authorization, issuance, validity, sale and delivery of the Local Bonds shall be approved

without qualification by nationally recognized bond counsel acceptable to the Authority in
substantially the form of legal opinion attached hereto as Exhibit G.
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4.2 The Local Bonds shall be secured by the pledge and assignment by the
Local Government, as effected by the Local Act, of the fees, charges and other revenues of
the I.ocal Government from the System.

4.3 At least five percent (5%) of the proceeds of the Local Bonds will be
advanced on the Date of Closimg. The remaining proceeds of the Local Bonds shall be
advanced by the DEP monthly as required by the Local Government to pay Costs of the
Project, provided, however, 1f the proceeds of the Local Bonds will be used to repay an
interim financing, the proceeds will be advanced on a schedule mutually agreeable to the
Local Government, the DEP and the Authority. The Local Bonds shall not bear interest
during the construction period but interest shall commence accruing on the completion date
as defined in the SRF Regulations, provided that the annual repayment of principal and
payment of interest shall begin not later than one (1) year after the completion date. The
repayment of principal and interest on the Local Bonds shall be as set forth on Schedule Y
hereto. In no event shall the interest rate on or the net interest cost of the Local Bonds
exceed any statutory limitation with regard thereto.

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

4.5  Asprovided by the SRF Regulations, the Local Government agrees to
pay from time to time, if required by the Authority and DEP, the l.ocal Governmment's
allocable share of the reasonable administrative expenses of the Authority relating to the
Program. Such administrative expenses shall be determined by the Authority and shall
include, without limitation, Program expenses, legal fees paid by the Authority and fees paid
to the trustee and paying agents for any bonds or notes to be issued by the Authority for
condribution to the Fund and the fees and expenses of any corporate trustee for the Fund.

4.6 The obligation of the Authority to purchase the L.ocal Bonds shall be
conditioned upon the availability of moneys in the Fund in such amount and on such terms

and conditions as, in the sole judgment of the Authority, will enable it to purchase the Local
Bonds.

{C1923108.1]
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~ ARTICLE V

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

Local Government to the Authority

5.1  The Local Government hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Bond Purchase Agreement
and the LLocal Act. The Local Government hereby further irrevocably covenants and agrees
that, as one of the conditions of the Authority to purchase.the I.ocal Bonds, it has fixed and
collected, or will fix and collect, the rates, fees and other charges for the use of the System
and will take all such actions necessary to provide funds sufficient to produce the required
sums set forth in the Local Act and in comnpliance with the provisions of Subsections 4.1(a)
and 4.1(b)(i1) hereof.

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

5.3  Inthe event the Local Government defaults in any payment due to the

"~ Authority pursuant to this Bond Purchase Agreement, the amount ol such default shall bear

interest at the interest rate of the mstallment of the Local Bonds next due, from the date of
the default until the date of the payment thereof.

5.4  The Local Government hereby irrevocably covenants and agrees with
the Authority that, in the event of any default hereunder by the Local Government, the
Authority may exercise any or all of the rights and powers granted under Section 5 of the
Act, including, without limitation, the right to iinpose, enforce and collect charges of the
System.

(C1923108.1}
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ARTICLE VI

Other Agreements of the
Local Government

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

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

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

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

6.5  Notwithstanding Section 6.4, the Authority and DEP may at any time, in
their sole discretion, cause the rebate calculations prepared by or on behalf of the Local
Government to be monitored or cause the rebate calculations for the Local Government to be
prepared, in either case at the expense of the Local Government.

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

6.7  The Local Government hereby agrees to file with the Authority and DEP
upon completion of acquisition and construction of the Project a schedule m substantially the
form of Amended Schedule A to the Application, setting forth the actual costs of the Project
and sources of funds therefor.

ARTICLE VII

Miscellaneous

7.1  Schedules X and Y shall be attached to this Bond Purchase Agreement
by the Authority as soon as practicable after the Date of Closing is established and shall be
approved by an official action of the T.ocal Government supplementmg the Local Act, a

~certified copy of which official action shall be submitted to the Authority.

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

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

{C1923108.1)
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7.4  No waiver by any party of any term or condition of this Bond Purchase
Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,
whether of the same or of a different section, subsection, paragraph, clause, phrase or other
provision of this Bond Purchase Agreement.

7.5 This Bond Purchase Agreement supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Local Bonds and
constitutes the entire agreement between the parties hereto 1n respect thereof.

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

7.7  This Bond Purchase Agreement shall terminate upon the earlier of:

(1) written notice of termination to the Local Government from
either the Authority or DEP;

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

(iii) termination by the Authority and DEP pursuant to Section 6.2
hereof; or

(iv) payment m full of the principal of and interest on the Local
Bonds and of any fees and charges owed by the Local Government to the Authority or DEP;
provided that the amount of the Local Bonds purchased under this Bond Purchase Agreement
in any succeeding fiscal year is contingent upon funds bemg appropriated by the State
legislature or otherwise being available to purchase the L.ocal Bonds. Inthe event funds are
not appropriated or otherwise available to purchase all of the Local Bonds, the responsibility
of the Authority and DEP to purchase the Local Bonds is terminated; provided further that
the obligation of the Local Government to repay the outstanding amount of the Local Bonds
is not terminated due to such nou-funding on any balance of the Local Bonds. The DEP
agrees to use its best efforts to have the amount contemplated under this Bond Purchase
Agreement included in its budget. Non-appropriation or non-funding of the Loan shall not
be considered an event of default under this Bond Purchase Agreement.
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IN WITNESS WHEREQF, the parties hereto have caused this Bond Purchase
Agreement to be executed by their respective duly authorized officers as of the date executed
below by the Authority. :

TOWN OF BARRACKVILLE
(SEAL} By: @,@"ﬂM w
: Its: Mayor
Attest: _ Date: December 22, 2010

Its: \Recorder

WEST VIRGINIA DEPARTMENT OF
ENVIRONMENTAL PROTECTION, DIVISION
OF WATER AND WASTE MANAGEMENT

By:
Its: Director
Date: December 22, 2010

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY

(SEAL) By: " e .

_ Its: Executive Dlrector‘”/
Attest: Date: December 22, 2010

kﬁ)@?@ Y lW
Its: Authorized Officer

{C1923108.1}
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EXHIBIT A

FORM OF PERFORMANCE CERTIFICATE

[To Be Provided By DEP]

{C1923108.1}
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EXHIBIT B

MONTHLY FINANCIAL REPORT

Name of Local (overnment

Name of Bond Issue(s)

Type of Project Water Wastewater
Fiscal Year Report Month
Budget
Year To
Total Budget Date Minus
Current Year Year Total Year
Item Month To Date To Date To Date

1. Gross Revenues

2. Operating Expenses
3. Bond Payments:
Type of Issue

(Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

~Administration——— === ST ——

Other (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Itemm 1 You will need a copy of the current fiscal year budget adopted by the Il.ocal

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

Item 2 Provide the amount of actual Operating Expenses for the current month and the total

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

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all the

outstanding bonds of the l.ocal Government according to the source of
funding. For example, Clean Water State Revolving Fund loan from
Department of Environmental Protection, Drnnking Water Treatment
Revolving Fund loan from Bureau for Public Health, Infrastructure Fund loan
from Infrastructure and Jobs Development Council, or a loan from the Water
Development Authority, etc.

Item 4 Provide the amount deposited into the Renewal and Replacement Fund each month.

This amount 1s equal to 2.5% of Gross Revenues minus the total reserve
account payments included in Item 3. If Gross Revenues are $1,200, then $30
(2.5% of $1,200), LESS the amount of all reserve account payments in [tem 3
should be deposited into the Renewal and Replacement Fund. The money in
the Renewal and Replacement Fund should be kept separate and apart froin all
other funds of the L.ocal Government.

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

PAYMENT REQUISITION FORM

(All Copies to Be Provided by DEP for Fach Project)

(C1923108.1)
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EXHIBIT D

FORM OF CERTIFICATE OF CONSULTING ENGINEER

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

, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of to
the system (the “Project”™) of (the
“Issuer™), to be constructed primarily in County, West Virginia,

which acquisition and construction are being permanently financed in part by the
above-captioned bonds (the “Bonds™) of the Issuer. Capitalized words not defined herein
shall have the same meaning set forth in the bond adopted or enacted
by the Issuer on , and the Bond Purchase Agreement by and among the Issuer,
the West Virginia Water Development Authority (the “Authority”), and the West Virginia
Department of Environmental Protection (the “DEP”), dated

2. The Bonds are being issued for the purposes of (i)
, and (i1) paying certain issuance and other

costs in connection therewith.

3. To the best of my knowledge, information and belief, (i) within the liinits and
in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the DEP and any change
orders approved by the Issuer, the DEP and all necessary governmental bodies; (ii) the
Project, as designed, is adequate for its intended purpose and has a useful life of at least

years, if properly operated and maintained, excepting anticipated replacements due to
normal wear and tear; (iii) the Issuer has received bids for the acquisition and construction of
the Project which are in an amount and otherwise coinpatible with the plan of financing set
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forth in Schedule attached hereto as Exhibit A, and my firm' has ascertained that all
successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the DEP and the bid forms provided to the bidders contain all critical operational
components of the Project; (vi) the successful bids include prices for every item on such bid
forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has obtained all
permits required by the laws of the State of West Virginia and the United States necessary for
the acquisition and construction of the Project and operation of the System; (ix) as of the
effective date thereof?, the rates and charges for the System as adopted by the Issuer will be
sufficient to comply with the provisions of the Bond Purchase Agreement; (x) the net
proceeds of the Bonds, together with all other moneys on deposit or to be simultaneously
deposited and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably
committed therefor, are sufficient to pay the costs of acquisition and construction of the
Project approved by the DEP; and (xi) attached hereto as Exhibit A is the final amended
“Schedule A - Total Cost of Project; Sources of Funds and Cost of Financing” for the Project.

WITNESS my signature and seal on this day of ,

By
West Virginia License No. __

i

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and payment
bonds, then insert the following: [and in reliance upon the opinion of . Esq.] and delete
“my firm has ascertained that”.

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

§01923108.1)
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" EXHIBIT E

SPECIAL CONDITIONS

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

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi)) —
Effective October 1, 2003, the Local Government that receives $500,000 or more (in federal
funds) m a fiscal year must obtain audits in accordance with the Single Audit Act and the
applicable OMB Circular or any successor thereto. Financial statement audits are required
once all funds have been received by the Local Government.

C.  CLOSING REQUIREMENTS — The Local Government shall provide
an acceptable Final Title Opinion, an approvable Change Order 1 and shall have received a
Final Order approving the change in scope of the Project from the PSC. The bond
documents shall provide that the Local Government will not pay its Series 1985 and Series
1987 bonds from the debt service reserve funds and shall upon payment of said bonds
transfer the debt service reserve funds to the debt service reserve funds for the Local Bonds.

- D. ASSET MANAGEMENT — The Local Government shall submit an
acceptable asset management plan to DEP no later than six months following substantial
completion of the Project. This requirement shall be included in the bond closing documents.

£C1923108.1)
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EXHIBIT F

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest ' $
Principal S
e ok S .
Reserve Account: $

Witness my signature this __ day of

[Name of Local Government]

By:

Authorized Officer
Enclosure: copy of check(s)

{C1923108.1}
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EXHIBIT G

OPINION OF BOND COUNSEL FOR LOCAL GOVERNMENT

[To Be Dated as of Date of Closing]

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

West Virginia Department of Environmental Protection
601 57" Street
Charleston, WV 25304

Ladies and Gentlemen:

We are bond counsel to (the “Local Government™), a

We have examined a certified copy of proceedings and other papers relating to the
authorization of (i) a bond purchase agreementdated ___, _, including all schedules and
exhibits attached thereto (the “Bond Purchase Agreement™), among the Local Government,
the West Virginia Water Development Authority (the “Authority”) and the West Virginia
Department of Environmental Protection (the “DEP”), and (i1) the issue of a series of revenue
bonds of the Local Government, dated , ___ (the “Local Bonds™), to be purchased by
the Authority in accordance with the provisions of the Bond Purchase Agreement. The Local
Bonds are issued in the principal amount of $ . in the form of one bond,
registered as to principal only to the Authority, with principal payable quarterly on March 1,
June 1, September 1, and December 1 of each year, beginning 1, , and ending
1, allassetforthin the “Schedule Y" attached to the Bond Purchase Agreement and
incorporated in and made a part of the Local Bonds.

The Local Bonds are issued for the purposes of (i) , and (i1)
paying certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of of the
Code of West Virginia, 1931, as amended (the “Local Statute™), and the bond duly
adopted or enacted by the Local Government on , as supplemented by the
supplemental resolution duly adopted by the Local Government on
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(collectively, the “Local Act™), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued, and the Bond Purchase Agreement has been
undertaken. The Local Bonds are subject to redemption prior to maturity to the extent, at the
time, under the conditions and subject to the limitations set forth in the Local Act and the
Bond Purchase Agreement. :

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

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

2. The Bond Purchase Agreement inures to the benefit of the Authority and the
DEP and cannot be amended so as to affect adversely the rights of the Authority or the DEP
or diminish the obligations of the LLocal Government without the consent of the Authority
and the DEP.

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

4. The Local Act and all other necessary orders and resolutions have been legally
and effectively adopted or enacted by the Local Government and constitute valid and binding
obligations of the Local Government, enforceable against the Local Government in

“accordance with their terms. The Local Actcontains provisions and covenants substantially

in the form of those set forth in Section 4.1 of the Bond Purchase Agreement.

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

6. The Local Bonds are, by statute, exempt , and under
existing statutes and court decisions of the United States of America, as presently written and
applied, the interest on the Local Bonds is excludable from the gross income of the recipients
thereof for federal income tax purposes.
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No opinion is given herein as to the effect upon enforceability of the Local Bonds of
bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors’ rights
or in the exercise of judicial discretion in appropriate cases.

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

Very truly yours,

{C1523108.1}
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $2,500,000
Purchase Price of Local Bonds  $2,500,000

The Local Bonds shall bear no interest. Commencing September 1,2012, principal of
the Local Bonds is payable quarterly, with an administrative fee of .5%. Quarterly payments
will be made on March 1, June 1, September 1 and December 1 of cach year as set forth on
the Schedule Y attached hereto and incorporated herein by reference.

The Local Government shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly payments to the Authority at such
address as is given to the Commission in writing by the Authority. If the Reserve Account 18
not fully funded at closing, the Local Government shall commence the payment of the 1/120
of the maximum annual debt service on the first day of the month it makes its first monthly
payment to the Commission. The Local Government shall instruct the Commission to notify
the Authority of any monthly payments which are not received by the 20th day of the month
in which the payment was due. |

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

The Local Government may prepay the Local Bonds in full at any time at the price of

" par upon 30 days" written notice to the Authority and DEP. The Local Government shall =~

request approval from the Authority and DEP in writing of any proposed debt which will be
issued by the Local Government on a parity with the Local Bonds which request must be
filed at least 60 days prior to the intended date of 1ssuance.

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

(i) - Town of Barrackville Sewer Revenue Bonds, Series 1985 A (West Virgmia
Water Development Authority), dated December 9, 1983, issued in the original
aggregate principal amount of $618,894;
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(i1)

(1i1)

Town of Barrackville Sewer Revenue Bonds, Series 1987 A (West Virginia
Water Development Authority), dated November 6, 1987, issued in the
original aggregate principal amount of $100,379; and

Town of Barrackville Sewer Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund), dated December 22, 2010, issued in the original
aggregate principal amount of $3,329,658.

There are also outstanding obligations of the Local Government which will be junior
and subordinate to the Local Bonds as to liens, pledge, source of and security for payment,
being the Tssuers:

(1)

(i)

{C1923108.1}

Town of Barrackville Sewer Revenue Bonds, Series 1985 B (West Virginia
Water Development Authority), dated December 9, 1985, issued in the original
aggregate principal amount of $308,106; and

Town of Barrackville Sewer Revenue Bonds, Series 1987 B (West Virginia
Water Development Authority), dated November 6, 1987, issued in the
original aggregate principal amount of $24,621.

Number of New Customers: 0
Location: N/A
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SCHEDULE Y

[C1523108.1}

DEBT SERVICE SCHEDULE
BOND DEBT SERVICE
Town of Barrackviile
CW SRF
0% Interest Rate, 0.5% Administrative Fee
30 Years, 52,500,000
Dated Date ! 12/22/10)
Delivery Date 12/22/10
‘Period Ending Principal interest Debt Service
[ 4/1/12 11,591 11,591
10/1/12
12/1/12 11,591 11,591
3/1/13¢ 11551 11,551
6/1/13 11,591 11,591
9/1/13 11,591 11,591}
10/1/13
12/1/13 11,591 11591
3/1/14; 11,591 11,591
6/1/141 11,551 11,531
9/1/14 11,591 11,591
LAonfia —
12/1/14 11,591 11,591
"~ 3015 11,591 11,591
6/1/15 11591 11,591
9/1/15 11,591 11,581
1011715 '
12/1/15 11,591 11,591
3/1/16 11,591 11,591
: 6/1/16 11,591 11,591
e B B B P S S
E 10/1/16 L
12/1/16 11,581 11,591
3/1/17 11,591 11,591}
6/1/17 11,591 11,591
: AT 11,581 11,531
10/1/17
12/1/17 11,591 11,591
3/1/18 11,591 11591
i 6/1/18 11,591 11,591
3 9/1/18; 11,591 11,591
19/1/18;
12/1/18, 11,591 11,591
f 3/1/19] 11,591 11,5911
6/1/19 11,591 11,591
9/1/19 11,591 11,591
10/1/19!
12/1/191 11,591 11,561
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'Period i-:ndingj

Principalg

o CWSRE

Interest

3/1/20,

11,591}

_8/3/20:

11,5814

9/1/20;

11,551,

107220 B

11,561,

: 9/1/21" 11,591
f 10/1/21; ;
i 12/1/21 12,280; :
- 3/1/22, 12,280° 12,280 §
: _ 8l1/22] 12,280 12,280
o2 1280 12,280
“io/zal ;
12/1/22 14,270° 14,270 ;
3y 1270, 14,270
6/1/23 14,270 14,270
/1/23] 14,270 14,270
: 10/1/23 ;
: 12/1/23 14,270, 14,270
: 3/1/24 14,270 14,270
] 6/1/24 14,270 14,270
! 9/1/241 14,270 14,270
! 10/1/24
§ 12/1/24 14,270 14,270
‘ 3/1/25 14,270; 14,270
syl wanl 14,270
_9/1/25; 14,270 14,270
10/1/25 :

12/1/25

27,624

27,624

3/1/26

27,624

27,624

27,524

27,624

6/1/26:
9/1/25§

27,624

27 524

10/1/26i

12/1/26

27,524

LTt O DR

3/1/27§

27,624

27,6241

8/1/27

27,824}

27,6241

27,624

_12/1)ﬁ7

/2

H

27,624

27,624

... 3/1/28

27,624

27,624

6/1/28

27,6241

27,6241

9/1/28:

27,624

27,624
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BOND DEBT SERVICE '

Town of Barrackville

SRF
Pertod Ending! Principal: Interest; Debt Service

18/1/28 '

12/1/28. 27,624 27,624
3/1/29; 27,624 27 624
6/1/29, 27,624 27,624
9/1/29 27,624 27624

10/1/29

12/1/29 27,624 27,624

w 3/1/301 27,624 : 27624
6/1/30] 27,624 ; 27,624
9/1/30 27,624 27,624
10/1/30
12/1/30: 27,624 ' 27,624
B 27,624 : 27,624
6/1/311 27,6241 _ 77,6241
9/1/31; 27,624 27,624

10/1/31 I . _

12/1/31 27,624 27,624
3f1/32 7,624 27,824
6/1/32 27,624 27,624

97/32, 27,624 27,624

10/1/32

12/1/32 27,624 27,624
3/1/33 27,624 27,624
6/1/33] 27,624 27,624
9/1/33 27,623 27,623

T 10/1/331 : -

12/1/33 27,623 27,623
3/1/34) 27,623 o 27,623
6/1/341 27,623 27,623
9/1/34} 27,623 27,623

10/1/34!

12/1/34} 27,623 27,623
3/1/35: 27,623 27,623

6/1/35! 27,623 27,623
9/1/35 27,623 27,623

10/1/35 :

12/1/35 27,623 27,623

3/1/36 27,623 _ 27,623

6/1/36; 27,623 27,623
: 9/1/36 27,623 27,623
10/1/36. ?

{C1923108.1}

36



___~BOND DEBT SERVICE _
Town of Ba rlra‘gkville
0.5% Administrative Fee

Period Ending§ Pr'incipalfi Interest! Debt Service; ° .
6/1/371 ! 27,623 ‘
10/1/37
3/1/38
5/1/38]
9/1/38]
10/1/38
12/1/38
3/1/39
6/1/39'
9/1/39'
10/1/39. _
12/1/39° 27,623 27,623
3/1/40 27,623 o 27,623
6/1/40 27,623 : 27,623, |
9/1/40 27,623 ; 27,6230
10/1/40 - o
12/1/40 27,623 27,623 |
! 27,623 . 27,523;
| 9/1/41] 27,623 27,623 |
10/1/41}

12/1/41] 27,623 § 27,6231

3/1/42| 27,623 | 27,623

6/1/42, 27,6241 27,624

10/1/42 :

27,623
_ 27,623
27,623
27,623

27,623
27,6231 : |
27,623 |
27,623 | h

i

2,500,000 2,500,000 *: 2,500,000! |

*Plus a quarterly administrative fee of $1,867.08 for a total Adminis;{‘fétive
expense of $224,049,60

{C1923108.1}
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TOWN OF BARRACKVILLE

Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund); and
Sewer Revenue Bonds, Series 2010 B
{(West Virginia SRF Program)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On this 22nd day of December, 2010, the undersigned authorized representative of
the West Virginia Water Development Authority (the "Authority™), for and on behalf of the
Authority, and the undersigned Mayor of the Town of Barrackville (the "Issuer™), for and on behalf
of the Issuer, hereby certify as follows:

1. On the date hereof, the Authority received the Sewer Revenue Bonds,
Series 2010 A (West Virginia Infrastructure fund), of the Issuer, in the principal amount of
$3,329,658 numbered AR-1 (the "Series 2010 A Bonds") and the Sewer Revenue Bonds,
Series 2010 B (West Virginia SRF Program), of the Issuer, in the principal amount of $2,500,000,
numbered BR-1 (the "Series 2010 B Bonds™), all 1ssued as a single, fully registered Bond, and
dated December 22, 2010.

2. At the time .of such receipt, all the Series 2010 A Bonds and the Series
2010 B Bonds had been executed by the Mayor and the Recorder of the Issuer by their respective
manual signatures, and the official seal of the Issuer had been affixed upon the Bonds.

3. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 2010 A Bonds, of $496,496.26, being a portion of
the principal amount of the Series 2010 A Bonds. The balance of the principal amount of the Series
2010 A Bonds will be advanced by the Authority and the West Virginia Infrastructure & Jobs
Development Council to the Issuer as acquisition and construction of the Project progresses.

4, The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 2010 B Bonds, of $125,000, being a portion of
the principal amount of the Series 2010 B Bonds. The balance of the principal amount of the Series
2010 B Bonds will be advanced by the Authority and the West Virginia Department of
Envirommental Protection to the Issuer as acquisition and construction of the Project progresses.

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

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

sl ek’ O Cuminines”
3

Its: Authorized Representative

TOWN OF BARRACKVILLE

By: /\QQW,Z/M

Its: Mayor
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TOWN OF BARRACKVILLE

Sewer Revenue Bonds, Series 2010 A
{(West Virginia Infrastructure Fund); and
Sewer Revenue Bonds, Senes 2010 B
(West Virginia SRF Program)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

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

Ladies and Gentlemen:

There are delivered to you herewith on this 22nd day of December, 2010.

(1) Bond No. AR-1, constititing the entire original issue of the
Town of Bamrackville Sewer Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund), in the principal amount of $3,329,658 (the “Series 2010
A Bonds™) and Bond No. BR-1, constituting the entire original issue of the
Town of Barrackville Sewer Revenue Bonds, Series 2010 B (West Virginia
SRE Prograni), in the prancipal amount of $2,500,000 (the “Series 2010 B
Bonds”), both dated December 22, 2010 (collectively, the “Series 2010
Bonds™), executed by the Mayor and the Recorder of the Town of Barrackville
(the “Issuer”) and bearing the official seal of the Issuer, authorized to be
issued under and pursuant to a Bond Ordinance duly enacted by the Issuer on
September 21, 2010, and a Supplemental Resclution duly adopted by the
Issuer on December 13, 2010 (collectively, the “Bond Legislation™);

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

(3)  Executed counterparts of a loan agreement for the Series 2010 A
Bonds, dated December 22, 2010 (the “Loan Agreement™), by and between the
Issuer and the West Virginia Water Development Authority (the “Authority™),
on behalf of the West Virginia Infrastructure and Jobs Development Council
{the “Council”) and a Bond Purchase Agreement for the Series 2010 B Bonds,
dated December 22, 2010 (the “Bond Purchase Agreement™), by and among
the Lssuer, the Authority, and the West Virginia Department of Environmental
Protection; and




4912797

(4) Executed opinions of nationally recognized bond counsel
regarding the validity of the Loan Agreement, Bond Purchase Agreement and
the Series 2010 Bonds.

You are hereby requested and authorized to deliver the Series 2010 A Bonds
to the Authority upon payment to the Issuer of the sum of $496,496.26, representing a
portion of the principal amount of the Series 2010 A Bonds. You are further hereby
requested and authorized to deliver the Series 2010 B Bonds to the Authority upon payment
to the Issuer of the sum of $125,000, representing a portion of the principal amount of the
Series 2010 B Bonds. Prior to such delivery of the Series 2010 Bonds, you will please
cause the Series 2010 Bonds to be authenticated and registered by an authorized officer, as
Bond Registrar, in accordance with the forms of Certificate of Authentication and
Registration thereon.

[Remainder of Page Intentionally Left Blank]




Dated as of the day and year first written above.

TOWN OF BARRACKVILLE

IS A

Mayor

12.09.10
050470.0000%

4912797



SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF BARRACKVILLE
SEWER REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 ' 33,329,658

KNOW ALL MEN BY THESE PRESENTS: That on the 22nd day of December,
2010, the TOWN OF BARRACKVILLE, a municipal corporation and political subdivision
of the State of West Virginia in Marion County of said State (the “Issuer™), for value
received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
(the “Authority”) or registered assigns the sum of THREE MILLION THREEHUNDRED
TWENTY-NINE THOUSAND SIX HUNDRED FIFTY EIGHT DOLLARS (3$3,329,658),
or such lesser amount as shall have been advanced to the Issuer hereunder and not
previously repaid, as set forth in the “Record of Advances” attached as EXHIBIT A hereto
and incorporated herein by reference, in quarterly imstallments on March 1, June 1,
September 1 and December 1 of each year, commencing September 1, 2010 to and including
December 1, 2050, as set forth on the “Debt Service Schedule” attached as EXHIBIT B
hereto and incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority and the West Virginia
Infrastructure -and Jobs Development Council (the “Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated December 22, 2010. -

This Bond is issued (i) to pay the Issuer’s Sewerage Systemn Design Revenue Bonds,
Series 2008 A (West Virginia Water Development Authority) (the “Series 2008 A Bonds™),
(it) to pay a portion of the costs of acquisition and construction of certain extensions,
additions, betterments and improvements to the existing public sewerage system of the
Issuer (the “Project™); and (iii) to pay certain costs of issuance hereof and related costs. The
existing public sewerage system of the Issuer, the Project, and any further extensions,
additions, betterments or improvements thereto are herein called the “System.” This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16, Article 13 and Chapter 31, Article
15A of the West Virginia Code of 1931, as amended (collectively, the “Act™), and a Bond



Ordinance duly enacted by the Issuer on September 21, 2010, and a Supplemental
Resolution duly adopted by the Issuer on December 13, 2010 (collectively, the “Bond
Legislation™), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds
would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO
THE ISSUER’S (i) SEWER REVENUE BONDS, SERIES 1985 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), DATED DECEMBER 9 1985, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $618,8%94 (THE “SERIES
1985 A BONDS™), (ii) SEWER REVENUE BONDS, SERIES 1987 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), DATED NOVEMRBER 6, 1987, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $100,379 (THE “SERIES
1987 A BONDS™), AND (iii) THE SERIES 2010 B BONDS, DATED DECEMBER 22,
2010, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,500,000, (THE <“SERIES 2010 B BONDS”), ISSUED SIMULTANEOUSLY
HEREWITH.

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO LIENS,
PLEDGE, AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE ISSUER’S (i) SEWER REVENUE BONDS, SERIES 1985 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED DECEMBER 9, 1985,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $308,106, (ITHE
“SERIES 1985 B BONDS”), AND (ii) SEWER REVENUE BONDS, SERIES 1987 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED NOVEMBER 6,
1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $24,621
(THE “SERIES 1987 B BONDS”).

THE SERIES 1985 A BONDS, THE SERIES 1987 A, THE SERIES 1985 B AND
THE SERIES 1987 B BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE
“PRIOR BONDS”.

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity
with the pledge of Net Revenues in favor of the Holders of the Series 1985 A Bonds, the
Series 1987 A Bonds and the Series 2010 B Bonds, and senior and prior to the Series 1987 B
Bonds and the Series 1985 B Bonds, and from monies in the Reserve Account created under
the Bond Legislation for the Series 2010 A Bonds (the “Series 2010 A Bonds Reserve
Account™), and unexpended proceeds of the Series 2010 A Bonds. Such Net Revenues shall
be sufficient to pay all operating expenses of the System and the principal of and interest on
all bonds which may be issued pursuant to the Act and which shall be set aside as a special
fund hereby pledged for such purpose. This Bond does not constitute an indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same, except from said special fund provided from



the Net Revenues, the monies in the Series 2010 A Bonds Reserve Account and unexpended
proceeds of the Series 2010 A Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest on the Bonds and all
other obligations secured by a lien on or payable from such revenue on a parity with the
Series 2010 A Bonds including the Prior Bonds and the Series 2010 B Bonds; provided
however, that, so long as there exists in the Series 2010 A Bonds Reserve Account an
amount at least equal to the maximum amount of principal and interest which will become
due on the Series 2010 A Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with
or junior and subordinate to the Series 2010 A Bonds, including the Series 2010 B Bonds
and the Prior Bonds, an amount at least equal to the requirement therefor, such percentage
may be reduced to 110%. The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is made to the Bond
Legistation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description
thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar by the registered
owner, or by its attorney duly authorized in writing, upon the surrender of this Bond,
together with a written instrument of transfer satisfactory to the Registrar, duly executed by
the registered owner or its attorney duly authorized in writing.

Subject to the registration requirements set forth herein, this Bond, nnder the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and repayment
of all amounts advanced for preliminary expenses as provided by law and the Bond
Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance described in the Bond Legislation, and there shall be and hereby is created and
granted a lien upon such monies, until so applied, in favor of the registered owner of this
Bond.

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



All provisions of the 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 o the
same extent as if written fully herein.

[Remainder of Page Intentionally Blank]



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

{.,.ff?if)

[SEAL} - ) 2L 00 { ;




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 A Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: December 22, 2010.

THE HUNTINGTON NATIONAL BANK

as Registrar ¢ fﬂf -
> gt
77
Y

£ S s
Authorize fﬁc;:r,//; gt s
},/

-~




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $496,49625  December 22, 2010 (19)
2) (20)
3) 21
G (22)
) (23}
{6) (24
) (25)
(3) (26)
&) _27)
(10) (28)
(11) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL §




EXHIBIT B

DEBT SERVICE SCHEDULE




(Form of)

ASSIGNMENT

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

Dated: , 20

In the presence of:




DEBT SERVICE SCHEDULE

BOND DEBT SERVICE

iPeriod Ending

~Town of Barrackville o

.40 Years from Closing Date _

|
elivery Date i
|

h Principali

22100
f22/00
|

P -
13

Interest:

_Debt Service!

___Infrastructure Jobs & Development Council
0% InterestRate, 53,329,658

Lol
10/1/12]

1
12,500,

o o oms0
o T
syl s .

] 9/1/13/ s ]
P 10/1/13] R
o mpj 1250 sl
el omsw|
syl N 12,500} -
P 9/1/14 N 12,500!
} e T N i B
i 12/1/14 L 12,500} ‘
s B 25000 |
A asw
N __engas 12,500 e
L wojys) R
[

12,500,

i

SR |

13/1/15]

12,5001

3_/1/15 o H
________ 6/1/16 L 12,500 o
. 9/1/i6 e 12,500 i_ﬂ_“
/1716 ;
12/1/16 12500 ,
: 3/1/17 o __ sl
o _saar a0l [ wso|
L ._ﬂg_'z_ig_opﬁf_ 12,500 .
s mem T
, _B{a/8t L2 R 12500
L ___N_sg/_;:_/}_s_;_i____ 12,500° 12,500 T
%_u _ a8 L —— _ _}
12/1/18 wEwo, 1500
L 3/1/19 P ] f
Y 12,500 R
- 9/1/19 12,5001 R ~aase0l
10/1/1915___ : l
12/1/19§

3717201

12,5001




T BONDDEBTSERVICE
I __ Town of Barrackville )
T wemympote

Period Endingi

Debt Service|

B
syl
ol

e 2300

i [
Principali Interest;

Lo dsool

12500, .
_maseol

i
_ 12500;

Azs000

i

|

ooozsool
125000

T
S £

ey

12/1/22

0y

oy

_ SR
LS

LA
3/1/24;

5/1/241

9/1/24

10/1/24

_ 2

Fe— —

e
.- 322001

sy

_ B/i/26

!
12,500
L 20000

72,
16,712,

B R
9/1/25! 16,712 s

10/1/26

12/1/26
3/1/27!

5/1/271

.S
10/1/27

12/1/27]

__sm

L .

_9/1/28

1

10/1/28!
.- £ £ -

12/1/28!

19,080

ogo,

19,080 o i

15,080/ |

.. 18,080 e e e P
3 1

e e e s e e e e T {
19,080 ‘ 19,0801 !




. . BONDDEBTSERVICE ]
Town of Barrackviile - '
b We-12/22/2010

Debt Servicei

Period Endingi

Cups
s "L
sl

Ly
. 01300

mys 190

sl

By

oy

fo = e eree e e

LBEL

3132,

614321

_..1o080i

H I
Principal; Interest)

L ABOB0 e

_lspmo

_19ps0t

o080 .
N D -
b mspEo

_15,080(_

13,080°
13080}

19,0800

oyl 1

Aoyl ; R
12/1/32:‘: . 080
: o wvpso)

+
19080

10/1/33!
R

L Lyl

3y

19080
1

19,080

19,080,
I
15080,

12080,

b

S Y USSPV |

BB

9/1/35

19,080
L JBOBOL e
9,0801

e

190800

10/1/35 . | L
12/1/35 19,086 ) [ B 19,080) -

3/1/36¢

| - "
19,0807 i ) 19,080 Lt

b1/,
s

10/1/35,
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF BARRACKVILLE

SEWER REVENUE BONDS, SERIES 2010 B
(WEST VIRGINIA SRF PROGRAM)

No. BR-1 : $2,500,000

KNOW ALL MEN BY THESE PRESENTS: That on the 22nd day of
December, 2010, the TOWN OF BARRACKVILLE, a municipal corporation and political
subdivision of the State of West Virginia in Marion County of said State (the “Issuer”), for
value received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
(the “Authority™) or registered assigns the sum of TWO MILLION FIVE HUNDRED
THOUSAND DOLLARS ($2,500,000), or such lesser amount as shall have been advanced
to the Issuer hereunder and not previously repaid, as set forth in the “Record of Advances™
attached as Exhibit A hereto and incorporated herein by reference, in quarterly installments
on Mareh 1, June 1, September 1 and December 1 of each year, commencing September 1,
2012 to and including June 1, 2042, as set forth on the “Debt Service Schedule” attached as
Exhibit B hereto and incorporated herein by reference. The SRF Administrative Fee (as
defined in the hereinafter described Bond Legislation) shall be payable guarterly on March
1, June 1, September 1, and December 1 of each year, commencing September 1, 2012 as set
forth on Exhibit B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the “DEP”), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Bond Purchase Agreement by and
among the Issuer, the Authority, and the DEP, dated December 22, 2010.

This Bond is issued (i)to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
public sewerage system of the Issuer (the “Project”); and (ii) to pay certain costs of issnance
hereof and related costs. The existing public sewerage system of the Issuer, the Project, and
any further extensions, additions, betterments or improvements thereto are herein cailed the
“System.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13 and Chapter 22 C, Article 2 of the West Virginia Code of 1931, as amended



(collectively, the “Act”), a Bond Ordinance duly enacted by the Issuer on September
21,2010, and a Supplemental Resolution duly adopted by the Issuer on December 13, 2010
(collectively, the “Bond Legislation™), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
aud such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE ISSUER’S (i) SEWER REVENUE BONDS, SERIES 1985 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED DECEMBER 9, 1985,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $618,894 (THE
“SERIES 1985 A BONDS”), (ii) SEWER REVENUE BONDS, SERIES 1987 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED NOVEMBER 6, 1987,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §$100,379 (THE
“SERIES 1987 A BONDS™), AND (iii)) THE SERIES 2010 A BONDS, DATED
DECEMBER. 22, 2010, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $3,329,658, (THE “SERIES 2010 B BONDS”), ISSUED
SIMULTANEOUSLY HEREWITH.

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO
LIENS, PLEDGE, AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE ISSUER’S (1) SEWER REVENUE BONDS, SERIES 1985 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED DECEMBER 9, 1985,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $308,106, (THE
“SERIES 1985 B BONDS™), AND (iiy SEWER REVENUE BONDS, SERIES 1987 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED NOVEMBER 6,
1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $24,621
(THE “SERIES 1987 B BONDS”).

THE SERIES 1985 A BONDS, THE SERIES 1987 A, THE SERIES 1985 B
AND THE SERIES 1987 B BONDS ARE HEREINAFTER COLLECTIVELY CALLED
THE “PRIOR BONDS”.

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Series 1985 A Bonds,
the Series 1987 A Bonds and the Series 2010 A Bonds, and senior and prior to the Series
1987 B Bonds and the Series 1985 B Bonds, and from monies in the Reserve Account
created under the Bond Legislation for the Series 2010 B Bonds (the “Series 2010 B Bonds
Reserve Account”), and upexpended proceeds of the Series 2010 B Bonds. Such Net
Revenues shall be sufficient to pay all operating expenses of the System and the principal of
and interest on all bonds which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute an
indebtedpess of the Issuer within the meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same, except from said special fund



provided from the Net Revenues, the monies in the Series 2010 B Bonds Reserve Account
and unexpended proceeds of the Series 2010 B Bonds. Pursuvant 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 aud maintenance of the System, and to leave a balance each
year equal to at least 115% of the maximum amount payable in any year for principal of and
interest on the Series 2010 B Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Series 2010 B Bonds including the Series 2010 A
Bonds and the Prior Bonds; provided however, that, so long as there exists in the
Series 2010 B Bonds Reserve Account an ainount at least equal to the maximum amount of
principal and interest which will become due on the Series 2010 B Bonds in the then current
or any succeeding vear, and in the respective reserve accounts established for any other
obligations outstanding on a parity with or junior and subordinate to the Bonds, including
the Series 2010 A Bonds and the Prior Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by
the registered owner, or by ifs attomey duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attomey duly authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
wnder the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance described in the Bond Legislation, and there shall be and hereby is created and
granted a lien upon such monies, until so applied, in favor of the registered owner of this
Bond.

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

[Remainder of Page Intentionally Blank]



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

[SEAL]




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series2010 B Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the name of the
registered owner set forth above, as of the date set forth below.

Date: December 22, 2010.

THE HUNTING FON NATIONAL BANK
as Registrar &,
o
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EXHIBIT A

RECORD QF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $125,000 December 22,2010 (19)
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DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irevocably constitute and

appoint , Attorney to transfer the

said Bond on the books kept for registration of the within Bond of the said Issuer with full

power of substitution in the premises.

Dated: , 20

In the presence of:




) Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE &
OHN SON Charleston, WV 253261588
] (304) 353-8000 (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

December 22, 2010

Town of Barrackville
Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

Town of Barrackville
Barrackville, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel to the Town of Barrackvilie (the “Issuer”), a municipal
corporation and political subdivision of the State of West Virginia in connection with its $3,329,658
Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), dated the date hereof (the
CCBOndS5!)-

We have examined the law and a certified copy of proceedings and other papers relating to
the authorization of (i) a loan agreement dated December 22, 2010, including all schedules and exhibits
attached thereto (the “Loan Agreement™), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority”), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), and (ii) the Bonds to be purchased by the Authority in accordance
with the provisions of the Loan Agreement. The Bonds are issued in the principal amount of $3,329,658,
in the form of one bond, bearing no interest, registered as to principal only to the Authority, with principal
payable quarterly on March I, June 1, September 1, and December 1 of each year, beginning September
1,2012, to and including December 1, 2050, all as set forth in “Schedule Y attached to the Loan
Agreement and incorporated in and made a part of the Bonds.

The Bonds are issued for the purposes of (i) paying the Issuer’s Sewerage Systern Design
Revenue Bonds, Series 2008 A (the “Series 2008 A Bonds™); (ii) paying a portion of the costs of
acquisition and construction of certain additions, betterments and improvements to the existing public
sewerage system of the Issuer (the “Project™) and (iii) paying certain issuance and other costs in
connection therewith.

We have also examined the applicable provisions of Chapter 16, Article 13 and Chapter 31,
Article 15A of the Code of West Virginia, 1931, as amended (collectively, the “Act™), and the bond

11A
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Town of Barrackville, et al.
December 22, 2010
Page 2

ordinance duly enacted by the Issuer on September 21, 2010, as supplemented by the Supplemental
Resolution duly adopted by the Issuer on December 13,2010 (collectively, the “Bond Legislation™),
pursuant to and under which Act and Bond Legislation the Bonds are authorized and issued, and the Toan
Agreement has been undertaken. The Bonds are subject to redemption prior to maturity to the extent, at
the time, under the conditions and subject to the limitations set forth in the Bond Legislation and the Loan
Agreement. All capitalized terms used herein and not defined herein shall have the same meanings set
forth in the Bond Legislation.

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

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

2. The I.oan Agreement inures to the benefit of the Authority and Council and cannot
be amended so as to affect adversely the rights of the Authority or the Council or diminish the obligations
of the Issuer without the written consent of the Authority and the Council.

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

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

5. The Bonds have been duly authorized, issued, executed and delivered by the Issuer to
the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System and secured by a first lien on and pledge of the Net Revenues of the
System, on a parity with the Issuer’s (i) Sewer Revenue Bonds, Series 1985 A (West Virginia Water
Development Authority), dated December 9, 1985, issued in the original aggregate principal amount of
$618,894 (the “Series 1985 A Bonds”), (ii) Sewer Revenue Bonds, Series 1987 A (West Virginia Water
Development Authority), dated November 6, 1987, issued in the original aggregate principal amount of
$100,379 (the “Series 1987 A Bonds), and (iii) Sewer Revenue Bonds, Series 2010 B (West Virginia SRF
Program), dated December 22, 2010, issued in the original aggregate principal amount of $2,500,000, (the
“Series 2010 B Bonds™) issued contemporaneously herewith, and senior and prior to, with respect to
liens, pledge and source of and security for payment the Issuer’s {i) Sewer Revenue Bonds, Series 1985 B
(West Virginia Water Development Authority), dated December 9, 1985, issued in the original aggregate
principal amount of $308,106 (the “Series 1985 B Bonds™), and (ii) Sewer Revenue Bonds, Series 1987 B
(West Virginia Water Development Authority), dated November 6, 1987, issued in the original aggregate
principal amount of $24,621 (the “Series 1987 B Bonds).

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

4912809




Town of Barrackville, et al.
December 22, 2010
Page 3

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

thereof for federal income tax purposes or other federal tax consequences arising with respect to the
Bonds.

8. The Series 2008 A Bonds have been paid within the meaning and with the
effect expressed in the ordinances authorizing the issuance of the Series 2008 A Bonds, and the
covenants, agreements and other obligations of the Issuer to the holders and owners of the Series
2008 A Bonds have been satisfied and discharged. In rendering the opinion set forth in this
paragraph, we have relied upon the Receipt of Payment of the West Virginia Municipal Bond
Commission to the sufficiency of the monies on deposit to provide for the payment of the principal
of, interest on, premium, if any, and fees of the Series 2008 A Bonds.

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

We have examined the executed and authenticated Bond numbered AR-I, and in our

opinion the form of said Bond and its execution and authentication are regular and proper.

Very truly yours,

S & JOHNS

12.09.10
(50476.00001

4912809



i Chase Tower, Eighth Floor Writer’s Contact Information
STEPTOE & PO. Box 1588
OHN S ON Charlesten, WV 253261588
] : (304) 353.8000  (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

December 22, 2010

Town of Barrackville
Sewer Revenue Bonds, Series 2010 B
(West Virginia SRF Program)

Town of Barrackville
Barrackville, West Virginia

West Virginta Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel to the Town of Barrackville {the “Issuer”), a municipal
corporation and political subdivision of the State of West Virginia in connection with its $2,500,000
Sewer Revenue Bonds, Series 2010 B (West Virginia SRF Program), dated the date hereof (the “Bonds™).

We have examined the law and a certified copy of proceedings and other papers relating to
the authorization of (1) a bond purchase agreement dated December 22, 2010, including all schedules and
exhibits attached thereto (the “Bond Purchase Agreement”), by and among the Issuer, the West Virginia
Water Development Authority (the “Authority™), and the West Virginia Department of Environmental
Protection (the “DEP™), and (ii} the Bonds to be purchased by the Authority in accordance with the
provisions of the Bond Purchase Agreement. The Bonds are issued in the principal amount of
$2,50:0,000, in the form of one bond, bearing no interest, registered as to principal only to the Authority,
with principal payable quarterly on March I, June I, September 1, and December 1 of each year,
beginning September 1, 2012, to and including June 1, 2042, all as set forth in “Schedule Y™ attached to
the Bond Purchase Agreement and incorporated in and made a part of the Bonds. The Series 2010 B
Bonds are subject to the SRF Administrative Fee equal to 0.5% of the principal amount of the Series 2010
B Bonds as set forth in the Schedule Y attached to the Bond Purchase Agreement.

The Bonds are issued for the purposes of (i} paying a portion of the costs of acquisition and
construction of certain additions, betterments and improvements to the existing public sewerage system of
the Issuer (the “Project”) and (i) paying certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of Chapter 16, Article 13 and Chapter
22C, Article 2 of the Code of West Virginia, 1931, as amended (collectively, the “Act”), and the bond
ordinance duly enacted by the Issuer on September 21, 2010, as supplemented by the Supplemental
Resolution duly adopted by the Issuer on December 13,2010 (collectively, the “Bond Legislation™),

11B
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Town of Barrackville, et al.
December 22, 2010
Page 2

pursuant to and under which Act and Bond Legislation the Bonds are authorized and issued, and the Bond
Purchase Agreement has been undertaken. The Bonds are subject to redemption prior to maturity to the
extent, at the time, under the conditions and subject to the limitations set forth in the Bond Legislation
and the Loan Agreement. All capitalized terms used herein and not defined herein shall have the same
meanings set forth in the Bond Legislation.

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

1. The Bond Purchase Agreement has been duly authorized by and executed on behalf
of the Issuer and is a valid and binding special obligation of the Issuer enforceable in accordance with the
terms thereof.

2. The Bond Purchase Agreement inures to the benefit of the Authority and DEP and
cannot be amended so as to affect adversely the rights of the Authority or the DEP or diminish the
obligations of the Issuer without the consent of the Authority and the DEP.

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

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

5. The Bonds have been duly authorized, issued, executed and delivered by the Issuer to
the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System and secured by a first lien on and pledge of the Net Revenues of the
System, on a parity with the Issuer’s (i) Sewer Revenue Bonds, Series 1985 A (West Virginia Water
Development Authority), dated December 9, 1985, issued in the original aggregate principal amount of
$618,894 (the “Series 1985 A Bonds™), (if) Sewer Revenue Bonds, Series 1987 A (West Virginia Water
Development Authority), dated November 6, 1987, issued in the original aggregate principal amount of
$100,379 (the “Series 1987 A Bonds), and (iii) Sewer Revenue Bonds, Series 2010 A (West Virginia SRF
Program), dated December 22, 2010, issued in the original aggregate principal amount of $3,329,658, (the
“Series 2010 A Bonds™) issued simultaneously herewith, and senior and prior to, with respect to liens,
pledge and source of and security for payment the Issuer’s (i) Sewer Revenue Bonds, Series 1985 B
{West Virginia Water Development Authority), dated December 9, 1985, issued in the original aggregate
principal amount of $308,106 (the “Series 1985 B Bonds™), and (ii) Sewer Revenue Bonds, Series 1987 B
{West Virginia Water Development Authority), dated November 6, 1987, issued in the original aggregate
principal amount of $24,621 (the “Series 1987 B Bonds).

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

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

thereof for federal income tax purposes or other federal tax consequences arising with respect to the
Bonds.

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

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

Very truly yours,

PLLC

12.09.10
050470.00001

CH4912735



THARP, LIOTTA & YOKUM, LLP

ATTORNEYS AT LAW
WESBANCO BANEK BUILDING

FAIRMONT, WEST VIRGINIA 26555-1509

TELEPHGNE (304) 363-1123
J. SCOTT THARP

. 50
KAREN M. YOKUM L O.BOX 1509 FAX NO. (304) 366-1386

JARROD G. DEVAULT E-MAIL ADDRESS:
TL]Y @access.mountain.nes

JAMES A. ITOTTA (1946-2005)

December 22, 2010

Town of Barrackville
Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund); and
~ Sewer Revenue Bonds, Series 2010 B
{West Virginia SRF Program)

Town of Barrackville
Barrackville, West Virginia

West Virginia Water De.velopmen‘r Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We are counsel to the Town of Barrackville in Marion County, West Virginia (the
"Issuer”). Assuch counsel, we have examined copies of the approving opinion of Steptoe &
Johnson PLLC, as bond counsel, a loan agreement for the Series 2010 A Bonds, dated
December 22, 2010, including all schedules and exhibits attached thereto, by and between
the Issuer and the West Virginia Water Development Authority (the "Authority”), on
behalf of the West Virginia Infrastructure and Jobs Development Council (the “Council”),
a bond purchase agreement for the Series 2010 B Bonds, dated December 22,2010,
including all schedules and exhibits attached thereto, by and among the Issuer, the
Authority and the West Virginia Department of Environmental Protection (the "DEP"} (the
"Bond Purchase Agreement”), a Bond Ordinance duly enacted by the Issuer on September
21, 2010, as supplemented by a Supplemental Resolution duly adopted by the Issuer on
December 13, 2010 (collectively, the "Bond Legislation), and other documents relating to
the above-captioned Bonds of the Issuer (the "Bonds"). All capitalized terms used herein
and not otherwise defined herein shall have the same meaning set forth in the Bond
Legislation, Loan Agreement and the Bond Purchase Agreement when used herein,
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We are of the opinion that:

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

2. The Loan Agreement and Bond Purchase Agreement have been duly authorized,
executed and delivered by the Issuer and, assuming due authorization, execution and
delivery by the other parties thereto, constitute valid and binding agreements of the
Issuer enforceable in accordance with its terms.

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

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

5. The Issuer has received gll permits, licenses, approvals, consents, exemptions,
orders, certificates and authorizations necessary for the issuance of the Bonds, the
acquisition and construction of the Project, the operation of the System and the
imposition of rates and chdrges for use of the System, including, without limitation, the
receipt of all requisite orders and approvals from the DEP, the Council and the Public
Service Commission of West Virginia, and has taken any other action required for the
imposition of such rates and charges, including, without limitation, the enactment of an
ordinance dated December 1, 2009. '

6. The Issuer has received the Recommended Decision of the Public Service
Commission of West Virginia entered on July 15, 2010, which became Final Order on
August 4, 2010, and Commission Order dated December 8, 2010, in Case No, 10-0041-5-
CN, granting to the Issuer a certificate of public convenience and necessity for the
Project and approving the financing for the Project. The time for appeal of such Final
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Order has expired prior to the date hereof without any appeal. Such Order is not subject
to any appeal, further hearing, reopening or rehearing by any customer, protestant,
intervenor or other person not a party to such Order. Such order remains in full force
and effect.

7. To the best of our knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or any by any court, public board or body, pending
or threatened, wherein an unfavorable decision, ruling or finding would adversely affect
the transactions contemplated by the Loan Agreement, the Bond Purchase Agreement, the
Bond Legislation, the acquisition and construction of the Project, the operation of the
System, the validity of the Bonds or the collection or pledge of the Net Revenues
therefor.

8. We have ascertained that all successful bidders have provided the drug-free
workplace affidavit, submitted their drug free workplace plan, and the contracts contain
lariguage that complies with the Drug Free Workplace Act, Article 1D, Chapter 21 of the
West Virginia Code. We have also ascertained that all successful bidders have made the
required provisions for all insurance and payment and performance bonds and we will
verify such insurance policies aid bonds for accuracy. We have reviewed the contracts,
the surety bonds and the policies or other evidence of insurance coverage in connection
with the Project, and verify that such surety bonds and policies: (1} are in compliance with
the contracts; (2) are adequate in form, substance and amount to protect the various
interests of the Issuer; (3) have been executed by duly authorized representatives of the
proper parties; (4) meet the requiréments of the Act, the Bond Legislation, the Loan
Agreement and the Bond Purchase Agreement; and (5) all such documents constitute valid
and legally binding obligations of the parties thereto in accordance with the terms,
conditions and provisions thereof.

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

Very truly yours,

J. Stott Tharp

JST:lek



THARPE, LIOTTA & YOKUM, LLP

ATTORNEYS AT LAW
WESBANCO BANEK BUILDING

FAIRMONT, WEST VIRGINIA 26555-1509

J. SCOTT THARP TELEPHONE (304} 363-1123
KAREN M. YOKUM E O. BOX 1509 FAX NO. (304) 366-1386
JARROD G. DEVAULT E-MAIL ADDRESS:
TL]Y @access.mmountain.ner

JAMES A. LIOTTA (1946-2005)

December 22, 2010

Town of Barrackville
Barrackville, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, WV 25311

West Virginia Department of Environmental Protection
Charleston, West Virginia

RE:  Final Title Opinion
Town of Barrackville
Sanitary Sewer Project, Contracts I and IT

Gentlemen:

The firm represents the Town of Barrackville (*Barrackville”) with regard to a
proposed project fo construct and improve its existing sanitary sewer system (the
"Project”), and provides this final title opinion on behalf of Barrackville to satisfy the
requirements of the West Virginia Infrastructure and Jobs Development Council (the
"Council”) and West Virginia Clean Water Revolving Loan Fund (*CWSRF") with regard to
the infrastructure fund and CWSRF financing proposed for the project. Please be
advised of the following:

1. That I am of the opinion that the Town of Barrackville is a duly created
municipality of the State of West Virginia possessed with all the powers and authority
granted to municipalities under the laws of the State of West Virginia and has the full
power and authority o construct, operate, and maintain the project.
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2. That the Town of Barrackville has obtained approval for all necessary permits
and approvals for the construction for the project.

3. That I have investigated and ascertained the location of and am familiar with
the legal description of the necessary sites, including easements and/or rights of way,
required for the project as set forth in the plans for the project prepared by Ghosh
Engineering, the consulting engineers for the project.

4. That I have examined the records on file in the Office of the Clerk of the
County Commission of Marion Courity, West Virginia, the County in which the project is to
be located, and, in my opinion, Barrackville has acquired legal title or such other estate or
interests in the necessary site components for the project, including 100% of all the real
property and 100% of all the easements and/or rights of way sufficient to assure
undisturbed use and possession for the purpose of construction, operation, and
maintenance for the estimated life of the facilities to be constructed for Contracts T
and IT of the project.

5. That any deeds or other documents which have been acquired to date by
Barrackville have been duly recorded in the aforesaid Clerk's Office in order to protect
the legal title to dnd interest of Barrackville.

Very truly yours,

J5T:lek

cc: Samme Gee
Sheera Hunt, Region VI
Pau! Ghosh



THARP, LIOTTA & YOKUM, LLP

ATTORNEYS AT LAW
WESBANCO BANK BUILDING

FAIRMONT, WEST VIRGINIA 26555-1509

J. SCOTT THARP . TELEPHONE (304) 363-1123
KAREN M. YOKUM P O. BOX 1509 FAX NO. (304) 366-1386
JARROD G. DEVAULT E-MAIL ADDRESS:

TL]Y@access.mountain.net
JAMES A. LTOTTA (1946-2005)

December 22, 2010

Town of Barrackville
Barrackville, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, WV 25311

West Virginia Department of Environmental Protection
Charleston, West Virginia

RE:  Final Title Opinion
Town of Barrackville
Sanitary Sewer Project,
Contract T Change Order

Gentlemen:

The firm represents the Town of Barrackville ("Barrackville”) with regard to a
proposed project to construct and improve its existing sanitary sewer system (the
"Project”), and provides this final title opinion on behalf of Barrackville to satisfy the
requirements of the West Virginia Clean Water Revolving Loan Fund ("CWSRF") and West
Virginia Infrastructure and Jobs Development Council (the "Council”) with regard to the
infrastructure fund and CWSRF financing proposed for the project. Please be advised of
the following:

1. That I am of the opinion that the Town of Barrackville is a duly created
municipality of the State of West Virginia possessed with all the powers and authority

-granted to municipalities under the laws of the State of West Virginia and has the full
power and authority to construct, operate, and maintain the project.
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2. That the Town of Barrackville has obtained approval for all necessary permits
and approvals for the construction for the project.

3. That I have investigated and ascertained the location of and am familiar with
the legal description of the necessary sites, including easements and/or rights of way,
required for the project as set forth in the plans for the Change Order to Contract I of
the project as prepared by Ghosh Engineering, the consulting engineers for the project.

4, That I have examined the records on file in the Office of the Clerk of the
County Commission of Marion County, West Virginia, the County in which the project is to
be located, and, in my opinion, Barrackville has acquired legal title or such other estate or
interests in the necessary site components for the project, including 100% of all the real
property and 100% of all the easements and/or rights of way sufficient to assure
undisturbed use and possession for the purpose of construction, operation, and
maintenance for the estimated life of the facilities to be constructed for the Change
Order to Contract I of the project as designated by Ghosh Engineering.

5. That any deeds or other documents which have been acquired to date by
Barrackville have been duly recorded in the aforesaid Clerk's Office in order to protect
the legal title to and-interest of Barrackville.

Very truly yours,
J. Scott Tharp
JST:lek
cc:  Samme Gee

Sheena Hunt, Region VI
Paul Ghosh



TOWN OF BARRACKVIILE

Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund); and
Sewer Revenue Bonds, Series 2010 B
{(West Virginia SRF Program)}

GENERAT CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCTAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICTAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS” INSURANCE, ETC.

LOAN AGREEMENT AND BOND PURCHASE AGREEMENT
RATES

INSURANCE

VERIFICATION OF SCHEDULE

SIGNATURES AND DELIVERY

BOND PROCEEDS; GRANTS

PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE

17. PUBLIC SERVICE COMMISSION ORDER

18.  SPECIMEN BONDS

19. CONFLICT OF INTEREST

20. CLEAN WATER ACT

21, PROCUREMENT OF ENGINEERING SERVICES
22.  EXECUTION OF COUNTERPARTS

N T e i e N N N

We, the undersigned MAYOR and RECORIER of the Town of Barrackville in
Marion County, West Virginia (the “Issuer”), and the undersigned COUNSEL TO THE
ISSUER hereby certifies on this 22nd day of December, 2010 in connection with the Issuer’s
Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund) and Sewer
Revenue Bonds, Series 2010 B (West Virginia SRF Program), both dated the date hereof
{collectively, the “Series 2010 Bonds” or individually, the “Series 2010 A Bonds” and the
“Series 2010 B Bonds,” respectively), as follows:

14
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1. TERMS: All capitalized words and termns used in this General
Certificate and not otherwise defined herein shall have the same meaning as set forth in the
Bond Ordinance of the Issuer duly enacted September 21, 2010, and the Supplemental
Resolution duly adopted December 13, 2010 {collectively, the “Bond Legislation™).

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
defivery of the Series 2010 Bonds, the acquisition and construction of the Project, the
operation of the Systern, the receipt of the Gross Revenues or any grants, or m any way
contesting or affecting the validity of the Series 2010 Bonds, or any proceedings of the
Issuer taken with respect to the issuance or sale of the Series 2010 Bonds, the pledge or
application of the Gross Revenues or any other moneys or security provided for the payment
of the Series 2010 Bonds or the existence or the powers of the Issuer insofar as they relate to
the authonzation, sale and issuance of the Series 2010 Bonds, the acquisition and
construction of the Project, the operation of the System, the pledge or applcation of moneys
and security or the collection of the Net Revenues or the pledge of Net Revenues as security
for the Series 2010 Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
approvals, permits, exemptions, consents, authorizations, registrations and certificates
required by law for the acquisition and construction of the Project, the operation of the
System and the issuance of the Series 2010 Bonds have been obtained and remain in fulf
force and effect, and competitive bids for the acquisition and construction of the Project
have been solicited in accordance with Chapter 5, Article 22, Section 1 of the West Virginia
Code of 1931, as amended, which bids remain in full force and effect.

4, NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There
has been no adverse change in the financial condition of the Issuer smce the approval,
execution and delivery by the Issuer of the Loan Agreement and the Bond Purchase
Agreement, and the Issuer has met all conditions prescribed in the Loan Agreement and
Bond Purchase Agreement. The Issuer has or can provide the financial, institutional, legal
and managerial capabilities necessary to complete the Project.

‘There are outstanding obligations of the Issuer which will rank on a parity
with the Series 2010 Bonds as to liens, pledge, source of and security for payment, being the
Issuer’s: (i) Sewer Revenue Bonds, Series 1985 A (West Virginia Water Development
Authority), dated December 9, 1985, issued in the original aggregate principal amount of
$618,894 (the “Series 1985 A Bonds”); and (ii) Sewer Revenue Bonds, Series 1987 A (West
Virginia Water Development Authority), dated November 6, 1987, issued in the original
aggregate principal amount of $100,379 (the “Series 1987 A Bonds). There are also
outstanding obligations of the Issuer which will be junior and subordinate to the Seres 2010
Bonds as to liens, pledge, source of and security for payment, being the: (i) Sewer Revenue
Bonds, Series 1985 B (West Virginia Water Development Authority), dated December 9,
1985, issued in the original aggregate principal amount of $308,106 (the “Series 1985 B
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- Bonds”); and Sewer Revenue Bonds, Series 1987 B (West Virginia Water Development
Authority), dated November 6, 1987, issued in the original aggregate principal amount of
$24,621 (the “Series 1987 B Bonds). The Series 1985 A Bonds, the Series 1987 A Bonds,
the Series 1985 B Bonds, and the Series 1987 B Bonds may be hereinafter collectively
referred to as the “Prior Bonds™. The Issuer is current on all Prior Bonds’ payments and is
in compliance with all covenants and requirements of the Prior Ordinance.

The Series 2010 Bonds shall be issued on a parity with the Series 1985 A
Bonds the Series 1987 A Bonds, with respect to liens, pledge, source of and security for
payment and in all other respects. The Issuer has obtained (i) a certificate of an Independent
Certified Public Accountant stating that the coverage and parity tests of the Series 1985 A
Bends and Series 1987 A Bonds are met, (ii) the written consent of the registered owners of
the Series 1985 A Bonds and the Series 1987 A Bonds to the issuance of the Series 2010
Bonds on a parity with the Prior Bonds, and (iii) written consent of the Holders of the Series
1985 B Bonds and the Series 1987 B Bonds to the issuance of the Series 2010 Bonds, senjor
and prior to the Series 1985 B Bonds and the Series 1987 B Bonds. Other than the Prior
Bonds, there are no other bonds, notes or other obligations of the Issuer which are secured
by revenues or assets of the Systein.

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

Bond Ordinance

Supplemental Resolution

Loan Agreement for Senies 2010 A Bonds

Bond Purchase Agreement for Series 2010 B Bonds
Public Service Commission Orders

Infrastructure Council Approval

Town Charter

Ordinance creating Sanitary Board

Petition of Sanitary Board

QOaths of Office of Officers and Councilmembers
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6.

Resolution on Open Governmental Proceedings Rules
Sewer Rate Ordinance

Minutes on Enactment of Sewer Rate Ordinance and Notice of Public
Hearing

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

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

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

Prior Bond Ordinances

Consent of WDA to Issuance of Parity Bonds
Evidence of Insurance

Bvidence of Infrastructure Fund Grant
Receipt and Release of Series 2008 A Bonds

INCUMBENCY AND OFFICIAL NAME: The proper corporate title

of the Issuer 1s “Town of Barrackville”. The Issuer is a municipal corporation in Marion,
County and is presently existing under the laws of, and is a political subdivision of, the State
of West Virginia. The governing body of the Issuer is its Council, consisting of a Mayor,
Recorder and four (4) councilmembers, all duly elected or appointed, as applicable,
qualified and acting, and whose names and dates of commencement and termination of
current terms of office are as follows:

Date of Date of
Comumencement Termination
Name of Office of Office
Donna Hall - Mayor 7/1/10 6/30/12
James Doyle - Recorder 7/1/10 6/30/12
Stephen Higgins - Councilmember 7/1/10 6/30/12
Mark A. Bolyard - Councilmember 7/1/10 6/30/12
Robert Hollandsworth - Councilmember 7/1/10 6/30/12
Randy Ice - Councilmember 71710 6/30/12
Roy L. Meeks - Councilmember 7/1/10 6/30/12
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The duly elected or appointed officers of the Sanitary Board for 2010 are as

follows:
Donna Hall - Chair
Cindy Fink - Member
Charlie Waltz, P.E. - Member

The duly appointed and acting Counsel to the Issuer is Tharp, Liotta & Yokum
LLP, Fairmont, West Virginia,

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the acquisition and construction of the Project
and the operation and maintenance of the System have been acquired or will be acquired by
condemnation by the Issuer and are adequate for such purposes and are not or will not be
subject to any liens, encumbrances, reservations or exceptions which would adversely affect
or interfere in any way with the use thereof for such purposes. The costs thereof, including
costs of any properties which may have to be acquired by condemmation, are, in the opinion
of all the undersigned, within the ability of the Issuer to pay for the same without
jeopardizing the security of or payments on the Series 2010 Bonds.

8. MEETINGS, ETC.: All actions, ordinances, resolutions, orders and
agreements taken by and entered into by or on behalf of the Issuer in any way connected
with the issuance of the Series 2010 Bonds and the acquisition, construction, operation and
financing of the Project or the System were authorized or adopted at regular or special
meetings of the Governing Body of the Issuer duly and regularly called and held pursuant to
the Rules of Procedure of the Govemning Body and all applicable statutes, including,
particularly and without limitation, Chapter 6, Article 9A of the West Virginia Code of
1931, as amended, and a quorum of duly elected or appointed, as applicable, qualified and
acting members of the Governing Body was present and acting at all times during all such
meetings. All notices required to be posted and/or published were so posted and/or
published.

9, CONTRACTORS’ INSURANCE, ETC.: All contractors have been
required to maintam Worker’s Compensation, public liability and property damage
insurance, and builder’s risk insurance where applicable, in accordance with the Bond
Legislation. Prior to the execution of construction contracts by the Issuer, all insurance for
the System required by the Bond Legislation will be in full force and effect.

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

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

11.  RATES: The Issuer has duly enacted a sewer rate ordinance on
December 1, 2009, setting rates and charges of the System such rates are currently in full
force and effect.

12, INSURANCE: The Issuer will matntain or, as appropriate, will require
all contractors to maintain worker’s compensation, public liability, property damage
insurance, standard hazard insurance, builder’s nisk insurance, flood insurance and business
interruption insurance, where applicable, in accordance with the Bond Legislation and the
Loan Agreement. All insurance for the System required by the Bond Legislation and the
Loan Agreement are in full force and effect.

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

14.  SIGNATURES AND DELIVERY: On the date hereof, the
undersigned Mayor did officially sign all of the Series 2010 Bonds of the aforesaid issue,
consisting upon original issuance of a single Bond of each series, dated the date hereof, by
his or her manual signature, and the undersigned Recorder did officially cause the official
seal of the Issuer to be affixed upon said Series 2010 Bonds and to be atiested by his or her
manual signature, and the Registrar did officially authenticate and deliver the Series 2010
Bonds to a representative of the Authority as the original purchaser of the Seres 2010
Bonds under the Loan Agreement and Bond Purchase Agreement. Said official seal of the
Issueris also impressed above the signatures appearing on. this certificate.

15,  BOND PROCEEDS; GRANTS: On the date hereof, the Issuer received
$496,496.26 from the Authority and the Council, betng a portion of the principal amount of
the Series 2010 A Bonds and $125,000 from the Authority and the DEP, being a portion of
the principal amount of the Series 2010 B Bonds. The balance of the principal amount of
the Semies 2010 A Bonds and the Seres 2010 B Bonds will be advanced to the Issuer as
acquisition and construction of the Project progresses. As of the date hereof, the
Infrastructure Fund grant in the amount of $714,302 is committed for the Project and in full
foree and effect.
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16.  PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE:
Upon adoption of the Bond Ordinance, an abstract thereof, determined by the Governing
Body to contain sufficient information as to give notice of the contents thereof, was
published once each week for 2 successive weeks, with not less than 6 full days between
each publication, the first such publication occurring not less than 10 days before the date
stated below for the public hearing, in the The Times West Virginian, a qualified newspaper
of general circulation in the Town of Barrackville, no newspaper being published therein,
together with a notice to all persons concemed, stating that the Bond Ordinance had been
adopted and that the Issuer contemplated the issuance of the Series 2010 Bonds described in
such Bond Ordinance, stating that any person interested may appear before the Council at
the public hearing held at a public meeting of Council on the 21st day of September, 2010,
at 7:00 p.mn., at the Barrackville Town Hall and present protests, and stating that a certified
copy of the Bond Ordinance was on file at the office of the Town Clerk of the Issuer for
review by interested parties durg the office hours of the Issuer. At such hearing all
objections and suggestions were heard by the Governing Body and the Bond Ordinance
became finally adopted, enacted and effective as of the date of such public hearing, and
remains in full force and effect.

17.  PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Recommended Decision of the Public Service Commission of West Virginia entered on
Tuly 15, 2010, which became Final Order on  August 4, 2010, and Commission Order
dated December 8, 2010 in Case No.10-0041-5-CN, granting to the Issuer a certificate of
public convenience and necessity for the Project and approving the financing for the Project.
The time for appeal of such Final Order has expired prior to the date hereof without any
appeal. Such Order is not subject to any appeal, further hearing, reopening or rehearing by
any customer, protestant, intervenor or other person not a party to such Order. Such order
remains in full force and effect.

18.  SPECIMEN BONDS: Delivered concurrently herewith are true and
accurate specimens of the Series 2010 Bonds.

19, CONFLICT OF INTEREST: No member, officer or employee of the
Issuer has a substantial financial interest, direct, indirect or by reason of ownership of stock
in any corporation, in any contract with the Issuer or in the sale of any land, matenals,
supplies or services to the Issuer or to any contractor supplying the Issuer, relating to the
Series 2010 Bonds, the Bond Legislation and/or the Project, including, without Hmitation,
with respect to the Depository Bank. For purposes of this paragraph, a “substantial financial
interest” shall include, without limmtation, an interest amounting to more than 5% of the
particular business enterprise or contract.

18. CLEANWATER ACT: The Project descibed in the Bond
Ordinance complies with the Clean Water Act.

19. PROCUREMENT OF ENGINEERING SERVICES: The TIssuer has
complied in all respects with the requirements of Chapter 5G, Article 1 of the West Virginia
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Code of 1931, as amended, i the procurement of engineering services to be paid from
proceeds of the Bonds.

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

[Remainder of Page Intentionally Blank]
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WITNESS our signatures and the official seal of the TOWN OF
BARRACKVILLE on this the day and year first above written.

[CORPORATE SEAL}

SIGNATURE OFFICIAL TITLE

S %ol Mayor
@mp

Counsel to Issuer

650470.00001
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WITNESS our signatures and the official seal of the TOWN OF
BARRACKVILLE on this the day and year first above written.

{CORPORATE SEAL]
SIGNATURE © OFFICIAL TITLE
Mayor
Recorder

, fﬁf%f Counsel to Issuer
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TOWN OF BARRACKVILLE

Sewer Revenue Bonds, Senes 2010 A
(West Virginia Infrastructure Fund); and
Sewer Revenue Bonds, Series 2010 B

(West Virginia SRF Program)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Mayor of the Town of Barrackville in Marion County,
West Virginia (the “Issuer”), being the official of the Issuer duly charged with the
responsibility for the issnance of $3,329,658 Sewer Revenue Bonds, Series 2010 A {(West
Virginia Infrastructure Fund), and $2,500,000 Sewer Revenue Bonds, Series 2010 B (West
Virginia SRF Program), of the Issuer, dated December 22, 2010 (the “Bonds™ or the “Series
2010 -Bonds™), hereby certifies on the 22nd day of December, 2010, as follows:

1. I am the officer of the Issuer duly charged with the responsibility of
1ssuing the Bonds. T am familiar with the facts, circumstances and estimates herein certified
and duly authorized to execute and deliver this certificate on behalf of the Issuer.
Capitalized terms used herein and not otherwise defined herein shall have the meanings set
forth in the Bond Ordinance duly enacted by the Issuer on September2l, 2010, as
supplemented by Supplemental Resolution duly adopted by the Issuer on December 13,
2010 (the “Bond Ordinance™), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on December 22, 2010, the date on which the Bonds
are being physically delivered in exchange for an initial advance of $496,496.26, being a
portion of the principal amount of the Series 2010 A Bonds and $125,000, being a portion of
the principal amount of the Series 2010 B Bonds, and to the best of my knowledge and
belief, the expectations of the Issuer set forth herein are reasonable.

4. In the Bond Ordinance pursuant to which the Bonds are issued, the
Issuer has covenanted that it shall not take, or permit or suffer to be taken, any action with
respect to Issuer’s use of the proceeds of the Bonds which would cause any bonds, the
interest on which is exempt from federal income taxation under Section 103(a) of the
Internal Revenue Code of 1986, as amended, and the temporary and permanent regulations
promulgated thereunder or under any predecessor thereto (collectively, the “Code”), issued

15

CH4912885




by the West Virginia Water Development Authority (the “Authority”) or the West Virginia
Infrastructure and Jobs Development Council (the “Council™), as the case may be, from
which the proceeds of the Bonds are derived, to lose their status as tax-exempt bonds. The
Tssuer hereby covenants to take all actions necessary to comply with such covenant.

5. The Series 2010 A Bonds were sold on December 22, 2010, to the
Authority, pursuant to a loan agreement dated December 22, 2010, by and between the
Issuer and the Authority, on behalf of the Council, for an aggregate purchase price of
$3,329,658 (100% of par) (the “Loan Agreement™), at which time, the Issuer received
$496,496.26 from the Anthority and the Council, being the first advance of the principal
amount of the Series 2010 A Bonds. No accrued interest has been or will be paid on the
Series 2010 A Bonds. The balance of the principal amount of the Series 2010 A Bonds will
be advanced to the Tssuer as acquisition and construction of the Project progresses.

6. The Series 2010 B Bonds were sold on December 22, 20190, to the
Anthority, pursnant to a bond purchase agreement dated December 22, 2010, by and among
the Issuer, the Authority and the West Virginia Department of Environmental Protection
(the “DEP™), for an aggregate purchase price of $2,500,000 (100% of par) (the “Bond
Purchase Agreement”), at which time, the Issuer received $125,000 from the Authority and
the DEP, being the first advance of the principal amount of the Series 2010 B Bonds. No
accrued interest has been or will be paid on the Series 2010 B Bonds. The balance of the
principal amount of the Series 2010 B Bonds will be advanced to the Tssuer as acquisition
and construction of the Project progresses.

7. The Series 2010 Bonds are bemg delivered simultaneously with the
delivery of this certificate and are issned for the purposes of (i) paying the Issmer’s
Sewerage System Design Revenue Bonds, Series 2008 A (the “Seres 2008 A Bonds™);
{(ii) paying a porticn of the costs of acquisition and construction of certain additions,
betterments and improvements to the existing sewerage system of the Issner (the “Project”);
and (i1i) paying certain costs of 1ssuance of the Bonds and related costs. '

8. Within 30 days after the delivery of the Bonds, the Issuer shall
enter into agreements which require the Issuer to expend at least 5% of the net sale proceeds
of the Bonds on the Project, constituting a substantial binding commitment. The acquisition
and construction of the Project and the allocation of the net sale proceeds of the Bonds to
expenditures of the Project shall commence immediately and shall proceed with due
diligence to completion, and with the exception of proceeds deposited in the Series 2010 A
Bonds Reserve Account or the Series 2010 B Bonds Reserve Account, if any, all of the
proceeds from the sale of the Bonds, together with any investment earnings thereon, will be
expended for payment of costs of the Project on or before March, 2012, The acqnisition and
construction of the Project is expected to be completed by September 1, 2011.
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9.

The total cost of the Project is estimated at $6,543,960.

and uses of funds for the Project are as follows:

10.
funds or accounts have been created or continued relative to the Series 2010 Bonds:

11.

SOURCES

Proceeds of the Series 2010 A Bond
Proceeds of the Series 2010 B Bond
Infrastructure Fund Grant

Total Sources

USES

Costs of Acquisition and
Construction of the Project

Payment of Series 2008 A Bonds

Costs of Issuance

Total Uses

$3,329,658.00
$2,500,000.00
$714,302.00

$6,543.960.00

$6,131,037.91
$383,922.09

$29.000.00
$6,543.960.00

Sources

Pursuant to Article V' of the Bond Ordinance, the following special

(1)
@)
€)
4)
()
(6)

(7

Revenue Fund (established by Prior Ordinance);

Renewal and Replacement Fund;

Series 2010 A Bonds Sinking Fund;

Series 2010 A Bonds Reserve Account;

Series 2010 B Bonds Sinking Fund,;

Sertes 2010 B Bonds Reserve Account; and

Series 2010 Bonds Construction Trust Fund.

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

()

)

()

Proceeds of the Series 2010 A Bonds in the amount of $-0- will
be deposited with the Commission in the Series 2010 A Bonds Sinking Fund.

Proceeds of the Series 2010 A Bonds in the amount of $-0- will
be deposited with the Commission in the Series 2010 A Bonds Reserve Account.

Proceeds of the Series 2010 B Bonds in the amount of $-0- will
be deposited with the Commission in the Series 2010 B Bonds Sinking Fund.




(4)  Proceeds of the Series 2010 B Bonds in the amount of $-0- will
be deposited with the Commission in the Series 2010 B Bonds Reserve Account.

(5)  Proceeds of the Series 2010 A Bonds in the amount of
$383,922.09 will be deposited with the Commission to pay the Series 2008 A Bonds. The
proceeds of the Series 2010 A Bonds, the Series 2008 A Bonds Sinking Fund and the Series
2008 A Bonds Reserve Account will pay in full the outstanding fees, principal of and
interest on the Series 2008 A Bonds.

(6)  As the Issuer receives advances of the remaining monies derived
from the sale of the Seres 2010 A Bonds, such monies shall be deposited with the
Depository Bank in the Series 2010 Bonds Construction Trust Fund and applied solely to
payment of the costs of the Project and, until so expended, are hereby pledged as additional
security for the Series 2010 A Bonds.

(7)  As the Issuer receives advances of the remaining monies derived
from the sale of the Series 2010 B Bonds, such monies shall be deposited with the
Depository Bank in the Series 2010 Bonds Construction Trust Fund and applied solely to
payment of the costs of the Project and, until so expended, are hereby pledged as additional
security for the Series 2010 B Bonds.

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

13, Monies held in the Series 2010 B Bonds Sinking Fund will be used
solely to pay prncipal of and interest on, if any, the Series 2010 B Bonds and will not be
available to meet costs of acquisition and construction of the Project. All investment
earnings on monies in the Series 2010 B Bonds Sinking Fund and Series 2010 B Bonds
Reserve Account, if any, will be withdrawn therefrom aud deposited into the Series 2010
Bonds Construction Trust Fund during construction of the Project, and following
completion of the Project, will be deposited, not less than once each year, in the Revenue
Fund, and such amounts will be applied as set forth in the Bond Ordinance.

14.  Work with respect to the acquisition and construction of the Pi'bj ect will
proceed with due diligence to completion. The acquisition and construction of the Project is

expected to be completed within 9 months of the date hereof.

15, The Issuer will take such steps as requested by the Authority to ensure
that the Authority’s bonds meet the requirements of the Code.
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16.  With the exception of the amount deposited in the Series 2010 A Bonds
Reserve Account, if any, or the Series 2010 B Bonds Reserve Account, if any, all of the
proceeds of the Bonds will be expended on the Project within 15 months from the date of
issuance thereof.

17.  The Issner does not expect to sell or otherwise dispose of the Preject in
whole or in part prior to the last maturity date of the Bonds.

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

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

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

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

22.  The Issuer shall use the Bond proceeds solely for paying the Series
2008 A Bonds and for the costs of the Project, and the Project will be operated solely for a
public purpose as a local governmental activity of the Issuer.

23, The Bonds are not federally guaranteed.

24.  The Issuer has retained the might to amend the Bond Ordinance
authorizing the issuance of the Bonds if such amendment 1s necessary to assure that the
Bonds remain public purpose or govemmental bonds.

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

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

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

28.  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.

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

rebate calculations.

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

[Remainder of Page Intentionally Left Blank]
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WITNESS my signature on this the day and year first above written.

TOWN OF BARRACKVILLE

.By: @Qw M

Its: Mayor

12.09.10
050470.00001
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TOWNOF BARRACKVILLE

Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund); and
Sewer Revernue Bonds, Series 2010 B
(West Virginia SRF Program)

CERTIFICATE OF ENGINEER

[, Paul Ghosh, Registered Professional Engineer, West Virginia License No.
007806, of Ghosh Engineers, Inc., Charleston, West Virginia, hereby certify this 22nd day
of December, 2010 as follows:

1. My firm is engineer for the acquisition and construction of certain
extensions, additions, betterments and improvements (the “Project”) to the sewerage system
(the “System™) of the Town of Barrackville (the “Tssuer™), io be constructed in Marion
County, West Virginia, which acquisition and construction are being permanently financed
in part by the proceeds of the above-captioned bonds (collectively, the “Bonds™) of the
Issuer. Capitalized terms used herein and not defined herein shall have the same meaning
set forth in the Bond Ordinapce enacted by the Issuer on September 21, 2010, as
supplemented by the Supplemental Resolution of the Issuer adopted December 13, 2010
(collectively, the “Bond Legislation”), the Loan Agreement for the Series 2010 A Bonds by
and between the Issuer and the West Virginia Water Development Authority (the
“Authority™), on behalf of the West Virginia Infrastructure and Jobs Development Council
{the “Council”), dated December 22, 2010, and the Bond Purchase Agreement for the Series
2010 B Bonds, by and among the Issuer, the Authority and the West Virginia Depariment of
Environmental Protection (the “DEP”), dated December 22, 2010 (collectively, the “Loan

Agreements™).

2. The Bonds are being issued (i) to pay the Issuer’s Sewerage System
Design Revenue Bonds, Series 2008 A (the “Series 2008 A Bonds™); (ii) to pay a portion of
the costs of acquisition and construction of the Project; and (iii) to pay certain costs of
issuance and related costs. :

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating,
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the DEP, the Council and
the Authority and any change orders approved by the Issuer, the Authority, the Council, the
DEP and all necessary povernmental bodies; (ii) the Project, as designed, is adequate for its
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intended purpose and has a useful life of at least 40 years, if properly constructed, operated
and maintained, excepting anticipated replacements due to normal wear and tear; (iii) the
Issuer has received bids for the acquisition and construction of the Project which are in an
amount and otherwise compatible with the plan of financing set forth in the Schedule B
attached hereto as Exhibit A and Tharp, Liotta & Yokum LLP, counsel to the Issuer, wiil
ascertain that all successful bidders have made required provisions for all insurance and
payment and performance bonds and such insurance policies or binders and such bonds wilt
be verified for accuracy; (1v) the successful bidders received any and all addenda to the
original bid documents; (v} the bid documents relating to the Project reflect the Project as
approved by the Council and the DEP and the bid forms provided to the bidders contain the
critical operational components of the Project; (vi) the successful bids include prices for
every item on such bid forms; (vii) the uniform bid procedures were followed; (viii) the
Issuer has obtained all permits required by the laws of the State of West Virginia and the
Umted States necessary for the acquisition and construction of the Project and operation of
the System; (ix) in reliance upon the certificate of the Issuer’s certified public accountant,
Bennett & Dobbins PLLC, of even date herewith, as of the effective date thereof, the rates
and charges for the System as enacted by the Tssuer will be sufficient to comply with the
provisions of the respective Loan Agreements; (x) the net proceeds of the Bonds, together
with all other monies on deposit or to be simultaneonsly deposited and irevocably pledged
thereto and the proceeds of grants, if any, irrevocably committed therefor, are sufficient to
pay the costs of acquisition and construction of the Project approved by the Council and the
DEP; and (x1) attached hereto as Exhibit A 1s the final amended “Schedule B - Final Total
Cost of Project, Sources of Funds and Cost of Financing” for the Project.

4. The Project has been designed to, and the construction contracts
provide for, sewer service for no new customers.

[Remainder of Page Intentionally Blank]
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WITNESS my signature and seal on this the day and year first written above

\ /
GHOS}}ENG [EERS, INC.
\ /
/-
4
Pauf Ghosh, PE” V//f—/*""—*“‘\
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Bennett & Dobbins rLLC
GARY K. BENNETT, MBA-CPA
CERTIEIED PUBLIC ACCOUNTANTS ZACHARY D. DOBBINS, CPA.

317 Cleveland Avenue
" Fairmont, WV 26554-1604
Telephone: (304) 366-4295  Fax: (304) 366-4311

December 22, 2010

Town of Barrackville
Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund) and
Sewer Revenue Bonds, Series 2010 B
(West Virginia SRF Program)

Town of Barrackville
Barrackville, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges set forth in the sewer rate ordinance of the Town of Barrackville (the
“Issuer”), enacted December 1, 2009, and projected operation and maintenance expenses and anticipated
customer usage as furnished to us by Ghosh Engineers, Inc., the Consulting Engineer to the lssuer, it is our
opinion that such rates and charges will be sufficient to provide revenues which, together with other revenues of
the sewerage system (the “System”) of the Issuer, will pay all repair, operation and maintenance expenses of
the Systern and leave a balance each year equal to at least 115% of the maximum amount required in any year
for debt service on the Issuer’s Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund) and
Sewer Revenue Bonds, Series 2010 B (West Virginia SRF Program) (collectively, the “Bonds?), and all other
obligations secured by a lien on or payable from such revenues, including the Issuer's: (i) Sewer Revenue
Bonds, Series 1985 A (West Virginia Water Development Authority), dated December 9, 1985, issued in the
original aggregate principal amount of $618,894 (the “Series 1985 A Bonds”); (ii) Sewer Revenue Bonds, Series
1987 A (West Virginia Water Development Authority), dated Novermber 6, 1987, issued in the original aggregate
principal amount of $100,379 (the "Series 1987 A Bonds); (iii) Sewer Revenue Bonds, Series 1985 B {West
Virginia Water Development Authority), dated December 9, 1985, issued in the original aggregate principal
amount of $308,106 (the “Series 1985 B Bonds"); and (iv) Sewer Revenue Bonds, Series 1987 B (West Virginia
Water Development Authority), dated November 6, 1987, issued in the original aggregate principal amount of
$24,621 (the "Series 1987 B Bonds).

It is further our opinion that the Net Revenues actually derived from the System during any 12
consecutive months, within the 18 months immediately preceding the date of the actual issuance of the Bonds,
plus the estimated average increased annual Net Revenues to be received in each of the 3 succeeding years
after the completion of the improvements to be financed by the Bonds, are not iess than 115% of the largest
aggregate amount that will mature and become due in any succeeding fiscal year for the principal of and interest
on the Bonds and the Prior Bonds.

Very truly yours,

Bennett & Dobbins FLLC

Bennett & Dobbins PLLC



WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:  12/22/2010

ISSUE: Town of Barrackville

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

ADDRESS: P.0. Box 26, Barrackville, West Virginia 28559

COUNTY: Marion

PURPOSE OF ISSUE:

New Money: _ x

Refunding:
ISSUE DATE: 12/22/2010
IS5UE AMOUNT: $3,329,668
15T DEBT SERVICE DUE: 09/01/2012
1ST DEBT SERVICE AMOUNT $12,500

REFUNDS ISSUE(S) DATED: NA

CLOSING DATE: 12/22/2010

RATE: 0%

18T PRINCIPAL DUE 09/01/2012

PAYING AGENT: Issuer

BOND COUNSEL:
Firm: Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone: (304) 353.8196

CLOSING BANK:
Bank; First Exchange Bank

Contact: Brandi Haught,

Phone: 304.333.2217 '

KNOWLEDGEABLE ISSUER CONTACT

-

Contact: Donna Hall .

Position: Mayor, Town of Barrackville

UNDERWRITERS COUNSEL
Firm: Jackson Kelly

Contact: Samme Gee

Phone: 304.340.1318

ESCROW TRUSTEE:
Firm:

Contact:

Phone:

OTHER:
Agency: West Virginia Jobs & Development

Council

Phone: 304.366.9372 Contact: Jim Ellars
Position: Director

Phone: 304.558.4607

DEPOSITS TO MBC AT CLOSE

By: x  Wire Accrued Interest: %
Check Capitalized Interest: $
Reserve Account: %

X Other; Series 2008 A $ 383,922.09

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee %
Check To Issuer $

IGT To Cons. Invest. Fun %

To Other: )

NOTES:  The Series 2010 A Bonds Reserve Account will be funded monthly and the Issuer has also covenanted to
{ransfer the Series 2010 B Bonds Reserve Account o the Series 2010 A Bonds Reserve Account upon
maiurity of the Series 2010 B Bonds.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DCCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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Barrackville
Marion County, WV

LJDC Grant 3JDC Loan SRFLoan TJotfai
Commitment Date: 4/7/2010 31172010
Arnount: 714,302 3,329,658 2,500,000 6,543,860
Ciosing Date: 12423/2010 12222010
First Principal Payment Date: 9012 812012

121114956 BliH1842

Final Principal Payment PDate:

Reserve Requirement Calculation

Maximum Arnual Debt Ser
Current Reserve;

New Reserve Requiremeni

186,819
79,737
107,082

Fiscal Year Ending: Oclober 1 Oclober 1

Interest Rate:

Administrative Fee:

0%
WA

0%
0.50%

2010 70,262 9,475 79,737 79,737
2011 70,262 9,475 78,737 79737
2012 70,262 9475 78,737 12,500 11,591 103,828 2,679 1,250 1,429
2013 70,262 9475 79,737 50,000 46,364 178,101 10,718 5,000 5,716
2014 70,262 9,475 79,737 50,000 46354 176,101 10,716 5,000 5716
2015 70,262 8,475 79,737 50,000 46,364 176,101 10,716 5,000 5716
2018 70,262 9,475 79,737 50,000 46,364 176,101 10,718 5,000 5716
2017 70,262 8,475 79,757 50,000 46,364 176,101 10,716 5,000 5716
201B 70,262 8,475 78,737 50,000 45,364 178,101 10,718 5,000 5,718
2018 70262 9,475 78,737 50,000 45,364 176,101 10,718 5,000 5716
2020 70,262 9,475 79,737 50,000 48,364 176,101 10,718 5,000 5716
2021 70,262 9,475 79,737 50,000 46,364 178,101 10,716 5,000 5716
2022 70,262 9,475 79,737 000 120 857 7,959 3,750 4,209
e % 107,082 50,000 57,082
2023 70,262 9,475 79,737 50,000 57,080 186,817
2024 70,262 8,475 78,737 50,000 57,080 488,817
2025 70,262 8,475 78,737 50,000 57,080 186,817
of 1985 A & 1984 B Bonds Reserve Accounts to 2010 A & 2040 B Reserve Accounts 70,262 18,848 53,414
i b T o 56,848 110,486
2026 9,475 9,475 56,848 110,496 186,818
Transfer of 1987 A & 1987 B Bonds Reserve Accounts to 2010 A Bonds Reserve Acco 0475 9475 0
= 25 76323 110485
2027 76,320 110,496 186,816
2028 76,320 110,496 188,818
2029 76,320 110,498 188,816
2030 76,320 110,496 188,816
2031 78,320 110,496 186,818
2032 16,320 110,496 186,816
2033 76,320 110,485 186,815
2034 76,320 110,482 186,812
2035 76,520 110,492 166,812
2036 76,320 110,492 186,812
2037 76,320 110,492 186,812
2036 78,320 110,492 188,812
2039 76,320 110,492 186,812
2040 78,320 110,482 186,812
2041 76,320 110,492 186,812
2042 103,848 82,870 186,818
Transfer of 2018 B Bonds Reserve Account - 110,496 87,505 {B7 505}
A 163,628 22,551
2043 163,628 163,628
2044 163,828 163,628
2045 163,828 163,828
2048 163,825 163,825
2047 163,824 183,824
2048 183,824 163,824
2049 163,824 163,824
2050 163,824 163,824
2081 40,857 40,957
TOTAL 3,329,658 2,506,000

i
i
i




WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
1207 Quarrier Sireet

Suite 401 ' Date of Report: 12/22/2010

Charleston, WV 25301
(304) 558-3971

ISSUE: Town of Barrackviile
Sewer Revenue Bonds, Series 2010 B (West Virginia SRF Program)
ADDRESS: P.0O. Box 26, Barrackville, West Virginia 26559 COUNTY: Marion
PURPCSE OF ISSUE:
New Money: X
Refunding: REFUNDS ISSUE(S) DATED:  NA
ISSUE DATE: 12/22/2010 CLOSING DATE:
ISSUE AMOUNT: $2,500,000 RATE: 0% 1/2% admin fee
18T DEBT SERVICE DUE: 00/01/2012 18T PRINCIPAL DUE 09/01/2012
1ST DEBT SERVICE AMOUNT $11,591 PAYING AGENT: Issuer
BOND COUNSEL: UNDERWRITERS COUNSEL
Firm: Steptoe & Johnson PLLC Firm:  Jackson Kelly
Contact John Stump, Esguire Contact: Samme Gee
Phone: (304) 353.8196 Phone: 304.340.1318
CLOSING BANK: ESCROW TRUSTEE:
Bank: First Exchange Bank Firm:
Contact: Brandi Haught Contact:
Phone: 304.333.2217 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact: Donna Hall Agency: West Virginia Department of
Position: Mayor, Town of Barackviile Environmental Protection
Phone: 304.366.9372 Contact: Rosalie Brodersen

Position: Program Manager
Phone: 304.526.0499 x1608

DEPOSITS TO MBC AT CLOSE

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

Reserve Account: $

Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee ¥
Check To Issuer $

IGT To Cons. invest. Fun $

To Other: $

NOTES:  The Series 2010 B Bonds Reserve Account will be funded monihly and the Issuer has also covenanted to
fransfer the Serfes 1985 A Bonds Reserve Account, Series 1985 B Bonds Reserve Account, Series 1987 A
Bonds Reserve Account and Series 1987 B Bonds Reserve Account to the Series 2010 B Bonds Reserve
Account upon maturity of the Series 1985 A Bonds, Series 1985 B Bonds, Series 1987 A Bonds & Series
1987 B Bonds, respectively

FOR MUNICIFAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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Barrackville
Marion Gounfy, WV

(JDC Grant 1JDC Loan SRF Loan Tofal

Commitment Date: 4772010 3172010

Amount: 714,302 3,329,858 2,500,000 6,545,860 Reserve Requirement Calcutation
Closing Date: 12/22/2010 122202010 Maximum Annual Debl Ser 186,819
First Principai Payment Date: 9//2012  8M2012 Current Reserve: 79737
Finat Princlpa! Payment Date: 124171950 6/1/1842 Mew Reserve Requirement 107,082
Fiscal Year Ending; DOctober 1 October 1

Interesl Rate: 0% 0%

Administrative Fee: NA 0.50%

2010 70,262 9,475 79737 79,737

2011 70,262 0475 79737 79737

2012 70,262 9,475 79,737 12,500 11.591 103,828 2,679 1,250 1,428
2013 70,2682 9,475 79,737 50,000 48,364 176,101 10,716 5,000 h,716
2014 70,282 8,475 79,737 50,000 46,364 176,101 10,716 5,000 5,716
2013 70,262 9,475 79,737 50,000 46,364 176,101 10,716 5,000 5716
2016 - 70,262 9,475 78,737 50,000 46,364 176,101 10,718 5,000 5716
2017 70,262 9,475 78,737 50,000 46,364 178,101 10,716 5,000 5,716
2018 70,262 9,475 79737 50,000 46,364 178,101 10,718 5,000 5716
2019 70,262 9,475 79,737 50,000 46,364 176,101 10,716 5,000 5,716
2020 70,262 9,475 79,737 50,000 46,364 176,101 10,716 5,000 5716
2021 70,262 9,475 79,737 50,000 46,364 178,10t 10,716 5,000 5,716

178,857 7,959 3,750 4,209

107,082 50,000 57,082

70,262

ofal
2023 70,262 9475 78,737 50,000 57,080 186,817

2024 70,262 9,475 79,737 50,000 57,080 186,817
2025 70,262 9,475 79,737 50,000 57,080 186,817
Transfer of 1985 A & 1885 B Bonds Reserve Actounts to 2010 A & 2010 B Reserve Accounts 70,262 16,648 53,414

66,848 110,496

2028 9,475 9475 66,848 110,485 186,818
Trapsfer of 1987 A & 1987 B Bonds Reserve Accounts to 2

9,475 9,475 0
75323 110,498

2027 78,320 110,496 186,816

2028 ' 76220 110486 186,816
2029 76,320 110,496 186,816
2030 76,320 110,496 186,816
2031 76,320 110,496 188,816
2032 76,320 110,496 186,816
2033 76,320 110,495 186,815
2034 76,320 110,492 186,412
2035 76,320 110,492 186,812
2036 76,320 110,482 166,812
2037 768,320 110,482 186,812
2038 76,320 110,482 186,812
2039 . 76,320 110,482 186,812
2040 76,320 110,482 186,812
2041 76,320 110,492 186,612
2042 103,948 B2 870 186,818
Transfer of 2010'B Bonds Reserve Account 110,488 87,505 (87,505}

163,828 22,091

2043 163,828 163,828

2044 163,828 163,828
2045 163,828 163,828
20468 . 163,825 163,825
2047 163,524 163,824
2048 . 163,824 163,824
2049 163,824 163,824
2050 163,824 163,624
2051 40,857 40,857

TOTAL 3,329,658 2,500,500




TOWN OF BARRACKVILLE

Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund); and
Sewer Revenue Bonds, Series 2070 B

(West Virginia SRF Program)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

First Exchange Bank, Mannington, West Virginia, hereby accepts appointment as
Depository Bank in connection with the Bond Ordinance of the Town of Barrackville (the
"Issuer") enacted September 21, 2010, and the Supplemental Resolution of the Issuer adopted
December 13, 2010 (collectively, the "Bond Legislation"), authorizing issuance of the Issuer's
Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund) and Sewer Revenue
Bonds, Series 2010 B (West Virginia SRF Program), both dated December 22, 2010, issued in the
respective principal amounts of $3,329,658 and $2,500,000 (collectively, the "Bonds"}, and

agrees to serve as Deposilory Bank in connection with the Bonds, all as set forth in the Bond
Legislation.

WITNESS my signature on this 22nd day of December, 2010.

FIRST EXCHANGE BAN K

By: /\ﬂ MU z/ -

Its: Autho ed Off1cer

/Y

12.09.10
050470.00001

CHS5333241
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TOWN OF BARRACKVILLE

Sewer Revenue Bonds, Series 2010 A
{(West Virginia Infrastructure Fund); and
Sewer Revenue Bonds, Series 2010 B

(West Virginia SRFE Program) |

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby
accepts appointment as Registrar in connection with the Town of Barrackville Sewer Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund) and Sewer Revenue Bonds,
Sernies 2010 B (West Virginia SRF Program), both dated December 22, 2010, issped in the
respective principal amounts of $3,329,658 and $2,500,000 (collectively, the "Bonds"), and
agrees to perform all duties of Registrar in connection with the Bonds, all as set forth in the
Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 22nd day of December, 2010.

THE HUNTINGTON NATIONAL BANK

By: %) /%?/ %
Iis: Authorized fﬁc/

02.01.10
050470.0C001

CH5333244 3 0



TOWN OF BARRACKVILLE

Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund); and
Sewer Revenue Bonds, Series 2010 B
(West Virginia SRF Program)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as
Registrar under the Bond Legislation and Registrar's Agreement providing for the above-
captioned Bonds of the Town of Barrackville (the "Issuer"), hereby certifies that on the date
hereof, the single, fully registered Sewer Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund), of the Issuer, dated December 22, 2010, in the principal amount of
$3,329,658, numbered AR-1, and the Sewer Revenue Bonds, Series 2010 B (West Virginia
SRF Programy), of the [ssuer, dated December 22, 2010, in the principal amount of $2,500,000,
numbered BR-1, were registered as to principal only in the name of "West Virginia Water
Development Authority” in the books of the Issuer kept for that purpose at our office, by a duly
authorized officer on behalf of The Huntington National Bank, as Registrar.

WITNESS my signature on this 22nd day of December, 2010.

THE HUNTINGTON NATIONAL BANK

f\uthorim;/iﬁ}?{ N

By:
Its:

12.09.10
050470.00001

CH5333245
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TOWN OF BARRACKVII.LE

Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund); and
Sewer Revenue Bonds, Series 2010 B
(West Virginia SRF Program)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 22nd day of
December, 2010, by and between the TOWN OF BARRACKVILLE, a public corporation and
political subdivision of the State of West Virginia (the "Issuer"), and THE HUNTINGTON
NATIONAL BANK, Charleston, West Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hercof,
issued and sold its $3,329,658 Sewer Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund) and $2,500,000 Sewer Revenue Bonds, Series 2010 B (West Virginia SRE
Program), in fully registered form (collectively, the "Bonds"), pursuant to the Bond Ordinance
of the Issuer duly enacted September 21, 2010, and the Supplemental Resolution of the Issuer
duly adopted December 13, 2010 (collectively, the "Bond Legislation");

WHEREAS, capitalized words and terms used in this Registrar's Agreement
and not otherwise defined herein shall have the respective meanings given them in the Bond
Legislation, a copy of which is attached as EXHIBIT A hereto and incorporated herein by
reference;

WHEREAS, the Bond 1.egislation provides for an appointment by the Issuer of
a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Registrar’'s Agreement does appoint, the Registrar to act as Registrar under the Bond
Legislation and to take certain other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and durmg the term hereof, the Registrar does accept and shall have and carry out the
powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation, such
duties including, among other things, the duties to authenticate, register and deliver Bonds upon
eriginal issuance and when properly presented for exchange or transfer, and shall do so with
the infention of maintaining the exclusion of interest on the Bonds from gross income for
federal mcome tax purposes, in accordance with any rules and regulations promulgated by the

CH5333247 1



United States Treasury Department or by the Municipal Secnrities Rulemaking Board or similar
regulatory bodies as the Issuer advises it of and with generally accepted industry standards.

2. The Registrar agrees to furnish the Issuer with appropriate records of
all transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar's authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to fime
reasonably require.

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

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

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

the Bond Legislation shall govern.

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

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

ISSUER: Town of Barrackville
P.O. Box 26
Barrackville, West Virginia 26559
Attention: Mayor

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

8. The Registrar shall not discriminate on the basis of race, color, national
origin or sex in the performance of this Agreement. The Registrar shall carry out applicable
requirements of 40 CER part 33 in the award and administration of contracts awarded under
EPA fmancial assistance agreements. Failure by the Registrar to carry out these requirements
15-a material breach of this Agreement which may result in the termination of this Agreement or
other legal available remedies.

CHS5333247 2



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

[Remainder of Page Intentionally Blank]

CH5333247 3



IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar’'s Agreement to be signed in their names and on their behalf, all as of the day and
year first above-written.

TOWN OF BARRACKVILLE

by Moo 28200

Its: Mayor

THE HUNTINGTON NATIONAL BANK

&7/,?/@2:77’%

Its Authorlzed Q cer

12.09.10
050470.00001

CH5333247 4



EXHIBIT A

Bond Legislation included in bond transcript as Documents Nos. 1 and 2.

CH5333247 5



SCHEDULE OF COMPENSATION

CH5333247 6



IC-2
(7/09)

GRANT AGREEMENT
(2007S-970a)

‘This Grant Agreement entered into by and between the WEST VIRGINTA WATER
DEVELOPMENT AUTHORITY (the “Authority”), on behalf of the WEST VIRGINIA
INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL (the “Council”) and the TOWN OF
BARRACKVILLE (the “Governmental Agency™).

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the
Governmental Agency in the amount not to exceed $714,302 (the “Grant™) for the purposes of the

design, acquisition or construction of a project for which a preliminary application has been
submitted and approved by the Council;

WHEREAS, the Governmental Agency wishes to accept the Grant upon such terms
and conditions as are hereinafter set forth for the purposes of designing, acquiring or constructing the
project described in Exhibit B attached hereto and incorporated herein by reference (the “Project”);

WHEREAS, this Grant Agreement sets forth the Council, the Authority and the
Governmental Agency’s understandings and agreements with regard to the Grant.

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

TERMS

1. Prior to the distribution of the Grant, the Governmental Agency shall provide
the Authority with a Project budget and an anticipated monthly draw schedule reflecting the receipt
dates and amounts from other funding sources. The Project budget shall not be amended unless the
Governmental Agency has received the prior written consent of the Council.

2. The Authority shall advance the Council's share of the Project costs from the
Grant from time to time upon receipt of a requisition evidencing the costs incurred, which requisition
must be satisfactory to the Authority. Unless agreed to by the Council prior to the commencement of
construction, the Grant shall be the last dollars expended on the Project.

3. The monthly requisition will also set forth (1) the amounts requested for that
requisition period from all other funding agencies, and (ii) the amounts advanced for the Project to
date from all other funding agencies.

019265151}



4. The Authority shall wire the approved requisition amount using the wiring
instructions provided in Exhibit A, unless the Council and Authority are provided replacement
instruétions in writing.

5. The Governmental Agency will use the’proceeds of the Grant only for the
purposes specifically set forth in Exhibit B.

6. The Governmental Agency shall comply with and is bound by the Council’s
rules set forth as Title 167, Series 1 and more particularly Section 5.9 with respect to the sale 6fthe
Project. '

7. The Governmental Agency acknowledges that the Grant may be reduced, from
time to time, to reflect actual Project costs and availability of other funding.

8. The Governmental Agency shiall list the Grant provided by the Authority and
the Council in any press release, publication, program bulletin, sign or other public communication
that references the Project, including but not limited to any program document distributed in
conjunction witli any groundbreaking or dedication of the Project.

9. This Grant Agreement shall be governed by the laws of the State of West
Virginia.

{C1926515.1}



IN WITNESS WHEREQFEF, the parties hereto have caused this Grant Agreement
to be executed by the respective duly authorized officers as of the date executed below by the

Authority.

(SEAL)

Attest:

(SEAL)

(sl O, Ciumnrns)

Its: Authorized Officer

[C1926515.1}

TOWN OF BARRACKVILLE -

By: A&
Its: Mayor
Date: December 22, 2010

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

By: G
Tts: Execitive Direct()l;//
Date: December 22, 2010




Exhibit B

Project Description

The Project consists of acquisition and construction certain extensions, additions, betterments
and improvements for the existing public sewerage system of the Issuer, consisting of separation of
- the combined sanitary and stormwater sewer system, installation of new sewer lines and the
rehabilitation of sewage pumping stations, in accordance with the plans and specifications prepared

by the Consulting Engineers, which plans and specifications have heretofore been filed with the

Governmental Agency, which constitute properties for the collection, treatment, purification and

disposal of liquid or solid wastes, sewage or mdustrial wastes, together with all appurtenant
facilities.

[C1926515.1}




I

WEST VIRGENEA

Water Development Authority
Celebrating 36 Years of Service 1974 - 2010

December 22, 2010

TOWN OF BARRACKVILLE

Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund), and
Sewer Revenue Bonds, Series 2010 B
{West Virginia SRF Propram)

TO WHOM IT MAY CONCERN;

In reliance upen the certificate of Bennett & Dobbins PLLC, independent certified
public accountants, and an opinion of Steptoe & Johnson PLLC, as bond counsel, that the
coverage and parity tests have been met, the undersigned duly authorized representative of the
West Virginia Water Development Authority, the registered owner of the Series 1985 A Bonds,
the Series 1985 B Bonds, the Series 1987 Series A Bonds, and the Series 1987 B Bonds,
hereinafter defined and described, hereby consents to the issuance of the Sewer Revenue Bonds,
Series 2010 A (West Virginia Infrastructure Fund) and the Sewer Revenue Bonds, Series 2010 B
(West Virginia SRF Program) (collectively, the “Series 2010 Bonds™), in the respective
aggregate principal amounts of $3,329,658 and $2,500,000, by the Town of Barrackville (the
“Issuer”), under the terms of the ordinance anthorizing the Series 2010 Bonds, on a parity, with
respect to liens, pledge and source of and security for payment, with the Issuer’s outstanding (i)
Sewer Revenue Bonds, Series 1985 A (West Virginia Water Development Authority), dated
December 9, 1985, issued in the original aggregate principal amount of $618,894 (the “Series
1985 A Bonds”), and (ii) Sewer Revenue Bonds, Series 1987 A (West Virginia Water
Development Authority), dated November 6, 1987, issued in the original aggregate principal
amount of $100,379 (the “Series 1987 A Bonds), and senior to the Issuer’s outstanding: (i)
Sewer Revenue Bonds, Series 1985 B (West Virginia Water Development Authority), dated
December 9, 1985, issued in the original aggregate principal amount of $308,106 (the “Series
1985 B Bonds”), and (i) Sewer Revenue Bonds, Series 1987 B (West Virginia Water
Development Authority), dated November 6, 1987, issued in the original aggregate principal
amount of $24,621 (the “Series 1987 B Bonds).

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

O@}Q@@wamé?

Authorized Representative

12.09.10
050470.00001

180 Association Drive, Charleston, WV 25311-1217
Phone (304) 558-3612 / fax (304) 558-0299
www.wyvwda.org



TOWN OF BARRACKVILLE

Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund); and
Sewer Revenue Bonds, Series 2010 B
(West Virginia SRF Program)

RECEIPT OF PAYMENT OF SERTES 2008 A BONDS

The undersigned, authorized representative of the West Virginia Municipal Bond
Commission (the "Commission"), liereby certifies as follows:

On the 2Znd day of December, 2010, the Authority received the sum of
$383,922.09 from the Town of Barrackville and such amount, together with the transfers from
Series 2008 A Bonds Sinking Fund in the amount of $13,960.75 and Series 2008 A Bonds
Reserve Fund in the amount of $1,750.69, is suffictent to pay the Commission fees and the entire
outstanding principal of and all accrued interest on the Town of Barrackville Sewerage System
Design Revenue Bonds, Series 2008 A (West Virginita Water Development Authority), dated
June 6, 2008, issued in the original aggregate principal amount of $396,000, to the date hereof
and discharge the liens, pledges and encumbrances securing such Bonds.

WITNESS my signature on this 22nd day of December, 2010.

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

.
By:
Its: “Authorized Representative

7

12.09.10
(50470.00001

CHS5330286



Rev. 10/01/04 Payment Requisition Form

1. Loan Recipient/Vendor: 2. SRF Project No.  C 544:438
Name: Town of Barrackville 3. Invoice Number: 01
Address: P.0.Box 26, 716 Pike Street
Barrackville, W 26559 4. Period Covered by This Request:
Phone: (304) 366-9372 From: (Mo/Day/Yr) To: (Mo/Day/Yr)
FEIN: 55-0569957 1172012010 12/7/2010
5. Percentage of Physical
Construction Completion: 0.00%
A) Appproved B) Previous C) This D} Total Remaining E) Approved
Classification Budget Approved Request (B+C) Amount Agency
Totals Use Only
1} Construction § 206750000 - §§ 110,500.00 1% 110,500.00 | $1,947,000.00
2) Technical Services: | § - | - |$ - s - 18
a.Basc  |$§ - | E - |3 $ -
b. Construction Managemenf §  214,000.00 | § - 1% - 1% $ 21400000
€. Inspection $  200,000000% - $ - $ $ 200,000.00
" d. Special $ 14,000.00 ) § - 15 - 15 - |$  14,000.00
3) Legal $ - s - |3 o K - 15 -
4} Accounting $ - % - 3 - $ 3
5) Administrative $ K - 13 - |8 $ ’
5) Permits & Fees g $ - § - g $
7) Sites & Land L) - $ - 1% - 15 $ -
) Contingency 3 R I3 N T F3 - 13 -
9) Reserve Fund $ - $ - $ - $ - 13 -
10) Closing Costs $  1450000(% S 1450000[F 1450000 ]
11) Sub Total $ 2,500,000.00 |9 =[S 125,000.00 | § 125,000.00 | $2,375,000.00
12) Less Previously Paid $ - |$ - $ - 1%
13) Invoice Amount $ 2,500,00000%5 - 15 $ 125,000.00 $2,375,000.00
)Y \
15) AW“J Ha b 2 16) U Ny M/U..d Lu/ml/’
RECIPIENT AUTHORIZED SIGNATURE PERSON P uhEPAR[NG FORM SIGNATURE
DATE:  /2/ 0 7 / ‘O DATE: 12107110
Donna Hail, Mayor Sheena Hunt, Project Manager
Typed or Printed Name and Title Typed or Printed Name and Title
Agency Use Only:
This Request Approved By: West Virginia Division of Environmental Protection
Date Authorized Officer Date

Project Reviewer

ACCOLNTING CLASSIFICATION: DEPARTMENT USE CNLY

ACCOUNTING NUMBER: AMOUNT APPROVED:
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SWEEP RESOLUTION

WHEREAS, the Town of Barrackville (the “Issuer”) is a governmental body and
political subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit
A, attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, the Issuer makes monthly debt service payments on the Bonds by
check to the West Virginia Municipal Bond Commission (the “MBC”} which in turn pays
the owners of the Bonds and deposits funds in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds
transfer thereby eliminating delay in payments and lost checks;

WHEREAS, the Issuer find and determines that it is in the best interest of the
Issuer, its citizens and the owners of the Bonds that the monthly debt service and reserve
fund payments be made by electronic transfer with the State Treasurer sweeping the
Issuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on the Bonds, as set forth in Exhibit A,
shall be made to the MBC by electronic transfer by the State Treasurer form the accounts
set forth in Exhibit A in such form and at such directions as are provided by the MBC.

2) The Mayor and the Recorder are hereby authorized to sign and execute all
such documents as are necessary to facilitate the electronic transfer of the Bond debt
service and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 13th day of December, 2010.

(i 2.

Mayor
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TOWN CF BARRACEKVILLE

ORDINANCE

ORDINANCE  AUTHORIZING THE  ACQUISITION  AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
THE TOWN OF BaRRACKVILLE AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOQOF
TEROUGH THE ISSUANCE BY THE TOWN OGF NOT MORE
THAN $700,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1985 A, NOT HMORE
THAN $350,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1585 B, AND NOT MORE
THAN +2,200,000 IN AGGREGATE PRINCIPAL AMOUNT OF
GRANT ANTICIPATION NOTES, SERIES 1985; PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
INDENTURE SECURING THE KOTES; AUTHORIZING THE
SALE AND PROVIDING FCR THE TEEMS AWND PROVISIONS
OF SUCE ERONDS AND WNWOTES AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

_BE IT ORDAINED BY THE TOWN COUNCIL OF THE TOWN OF
BARRACKVILLE:

ARTICLE I

STATUTCRY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This
Ordinance (together with any ordinance, order or resolutions
supplemental hereto, tne "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 is hereby found, determined
and declared that:

A. The Townr of Barrackville (the ‘'Issuer") is a
municipal corporation of the State of West Virginia in Marion County
of said State.



BE. The Issuer presently owns and operates a public
sewage collection system. It is deemed necessary and desirable for
the health and weifare of the inhabitants of the Issuer that there
be constructed certain additional sewerage collection facilities of
the Issuer (the "Project") which constitute properties for the
collection of liquid or solid wastes, sewage or industrial wastes
(the existing facilities, the Project, and any additions thereto or
extensions thereof is herein called the "System") at an estimated
cost of $2,840,200, in accordance with the plans and specifications

prepared by the Consulting Engineers, which plans and specifications

have heretofore been filed with the Secretary of the Sanitary Board
of the Issuer.

C. The estimated revenues to be derived in each year
after the enactment hereof from the operation of the System will be
sufficieut to pay all the costs of the operation and maintenance of
sald System, the principal of and dinterest on the BEonds (as
hereinafter defined) and all Sinking Fund, Reserve Account and other
payments provided for herein.

D. The Sanitary Board of the Issuer has presented a
petition to the Issuer for enactment of this Bond and HNotes
Ordinance.

E. Lt is deemed necessary for the Issuer to issue its
Sewer Revenue Bonds in the total aggregate principal amount of not
more than $1,050,000 in two series, being the Series 1985 A Bonds in
the aggregate principal amount of not more than $700,000 and the
Series 1985 B Bonds im the aggregate principal amount of not more
than $350,000 (collectively, the "Bonds"), and contemporaneously
therewith, or as soon as practicable thereafter, to issue its
Sewerage System Grant Anticipation Notes, Series 1985 (the "Notes")
in the principal amount of not more than $%2,500,000 to finance costs
of comstruction and acquisition of the Project. Said costs shall be
deemed to include the cost of all property rights, easements and
franchises deemed necessary or convenient therefor; interest upon
the Notes and the Bonds prior to and during construction or
acquisition and for six 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; oOther 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 Notes and such other
expenses as may be necessary or incident to the financing herein
authorized, the comstruction or acquisition of the Project and the
placing of same in operation, and the performance of the things
herein required or permitted, in comnection with any thereof,

LY




including, with respect to the HNotes, any commitment fees to the
Credit Bank, as hereinafter defined, and any costs of obtaining
insurance thereon; provided, that reimbursement te the Issuer for
any amounts expended by it for allowable costs prior te the Issuance
of the Bonds or Rotes or the repayment of indebtedness incurred by
the Issuer for such purposes, shall be deemed Costs of the Project,
as hereinafter defined.

F. The 9period of wusefulness of the System after
completion of the Project is not less than 40 years.

G. It is in the best interests of the Issuer that its
Original Bonds (as hereinafter defined) be sold to the Authority (as
hereinafter defined) pursuant to the terms and provisions of a loan
agreement and a supplemental loan agreement (collectively, the "Loan
Agreement") to be entered into between the Issuer and the Authoricy,
in form satisfactory to the Issuer and the Authority.

BE. There are not outstanding any obligations of the
Issuer which will rank prior to or on a parity with the Bonds and
the Notes as to lien and source of and security for payment.

I. The Issuer has complied with all requirements of
West Virginia law relating to authorizatiom of the construction,
acqui~ition and operation of the Project and issuance of the Bonds
and the Notes, or will have so complied prior to issuance of any

thereof, including, among other things, the obtaining of a

Certificate of Convenience and Necessity from the Public Service
Commission of West Virginia by final order, the time for rehearing
and appeal of which have expired.

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

Sectjon 1.04. Definitions. The following terms shall
have the following meanings herein unless the context expressly
requires otherwise:




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

"suthorized Officer" means the Mayor of the Town of
Barrackville or any acting Mayor duly appointed by the Governing
Body. '

“"Bond Construction Trust Fund" mezns the Bond Construction
Trust Fund established by Section 5.01 hereof.

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

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

"Bond Registrar' means the bank to be designated as such
in the Supplemental Resolution and its successors and assigms.

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

"Commission" means the West Virginia Municipal Bond
Commission or amy other agemcy of the State of West Virginia that
succeeds to the functions of the Commission.

"Consulting Engineers" means Bernard G. Sampson Co., Inc.,
Fairmont, 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(E) 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.



"Eligible Costs" means Costs of the Project which are
reimbursable in full on a deollar-for dollar basis from EPA Grant
Receipts, the total of which are equal in amount to the EPA Grant.

"EPA" means the United States Envirommental Protection
Agency and any successor to the functions of the EPA.

"EPA Grant" means the grant from the EPFA pursuant to the
commitment 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 1 and ending on the succeeding June 30.

"Governing Body' means the common council of the Issuer,
consisting of five councilmembers, the Mayor and the Recorder.

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

"Grant Agreement'" means a written commitment for the
pavment of the EPA Grant or any of the Other Grants, specifying the
amount of such Gramt, the terms and .conditions upon which such Grant
15 made and the date or dates or event or events upon which Grant is
to be paid to the Issuer; provided that, "EPA Grant Agreement' means
only the Grant Agreement relating to the EPA Grant and "Other Grant
Agreements" means only those Grant Agreements relating to the Other
Grants.

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

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

"Gross 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 mot 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
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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.

"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.

"Indenture™ or "Trust Indenture" means the Trust Indenture
between the Issuer and the Trustee relating to the Notes and all
supplements or amendments thereto.

"Issuer" means the Town of Barrackville in Marion County,
West Virginia, and, unless the context clearly indicates otherwise,
includes the Governing Body of the Issuer, the Sanitary EBoard and
any other commission, board or department established by the Issuer
to operate and maintain the System.

"Loan Agreement” shall mean, collectively, the Loan
Agreement and the Supplemental Loan Agreement 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, the Supplemental Resolution.

"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.

"Noteholder," "Bolder of the HNotes" or any similar term
means the person, whenever used herein with respect to an
outstanding Note or Notes, in whose name such Note is registered.

"Notes" or "GAN" means the not more than $2,500,000 in
aggregate principal amount of Sewerage OSystem Grant Anticipation
Notes, Series 1985, originally authorized hereby, and unless the
context clearly indicates otherwise, the terms "Notes'" or "GAN"
includes any refunding Notes or GAN of the Issuer,



"Notes Construction Trust Fund" means the Notes
Construction Trust Fund established Dby Section 4.02 of the
Indenture.

"Wotes Debt Service Fund” means the Notes Debt Service
Fund established by Section 4.0l of the Indenture.

"Motes Registrar" means the bank to be designated as such
in the Indenture or the Supplemental Resclution and its successors
and assigns.

"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 Registrar, Paying Agent and the
Trustee (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 Expemnses" does not
include payments on account of the principal of or redempticn
premium, if any, or interest on. the Bonds or Notes, charges for
depreciation, losses from the sale or other disposition of, or from
any decrease in the value of, capital assets, amortization of debt
discount or such miscellaneous deductions as are applicable to prier
accounting periods.

"Operation and Maintenance Fund" means the Operation and
Maintenance Fund established by Section 5.0 hereof.

"Original Bonds" or "Bonds originally authorized hereby”
or similar phrases mean, collectively, the not more than $700,000 in
aggregate principal amount of Series 1985 A Bonds and not more than
$350,000 1in aggregate principal amount of Series 1985 B Bonds,
issued for the purpose of paying a portion of the Costs of the
Project and for such other purposes permitted hereby and authorized
by a resolutien supplemental hereto, which Bonds shall be issued in
accordance with a resolution or resclutions supplemental hereto and
which are originally authorized hereby.

"Original Notes Purchaser' means G. L. Cottrill & Company,
Inc., of Charleston, West Virginia.

"Other Grants" means any other grant or grants, other than
the EPA Grant, hereafter received by the Issuer to aid in financing
any Costs.




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

"Parity Bonds" means additional Bonds issued under the
provisions and within the limitations prescribed by Section 7.07
hereof, payable from Net Revenues on a parity with the Series 1985 B
Bonds.

"Paying Agent"” means the bank or banks designated as such
for the Bonds and/or the Notes in the Indenture or in the
Supplemental Resolution.

"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 construction of
certain sewerage collection and transportation facilities consisting
of sewer mains, manholes, pump stations and all necessary
appurtenances.

"Qualified Investments" means and includes any of the
following:

(a) Govermment Obligationms;

(b) Government Obligations which have been
stripped of their unmatured dinterest 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
HMortgage Association to the extent such
obligation 1is guaranteed by the Government
National Mortgage Association or issued by any
other federal agency and backed by the full
faith and c¢redit of the United States of
America;

{(e) Time accounts (including accounts
evidenced by time certificates of deposit, time
deposits or cother 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 Govermment
Obligatiens, provided, that said Governoment
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) Monmey 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 mnearly as practicable
coincident with the maturity of said repurchase
agreements or must be replaced or increased so



that the market value thereof is always at least
equal to the principal amount of paid 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 o©f such collateral; and such
collateral must be free of all claims by third
parties; and

(h) The Investment Agreement by and
between the Trustee and the bank designated as
"Investment Bank" in the Supplemental
Resolution.

"Recorder" means the Recorder or Town Clerk of che Issuer.

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

"Registrar" means as appropriate, either the Bond
Registrar or the Notes Registrar or both.

"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 ordinance duly enacted by the Issuer and
successors to the function thereof.

"Series 1985 A Bonds" means the mot more than 5700,000 in
aggregate principal amount of Sewer Revenue Bonds, Series 1985 4. of
the Issuer.

"Series 1985 A  Bonds Reserve Account means the
Series 1985 A Bonds Reserve Account established in the Series 1985 A
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1985 A Bonds Reserve Requirement" means, as of any
date of calculation the maximum amount of principal and interest
which will become due on the Series 1985 A Bonds in any succeeding
Fiscal Year.

10.



"Series 1985 A Bonds Sinking Fund" means the Series 1985 A
Sinking Fund estzblished by Section 5.02 hereof.

"Series 1985 B Bonds" means the not more than $350,000 in
aggregate principal amount of Sewer Revenue Bonds, Series 1985 B, of
the Issuer.

"Series 1985 B Bonds Reserve Account” means the
Series 1985 B Bonds Reserve Account established in the Series 1985 B
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1985 B Bonds Reserve Requirement" means, as of the
date of calculation, the maximum amount of principal which will
become due on the Series 1985 B Bonds in any succeeding Fiscal Year.

"Series 1985 B Bonds Sinking Fund" mea.- tne Series 1985 B
Bonds Sinking Fund established by Section 5.02 hereof.

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution, ordinance
or order of the Issuer supplementing or amending this Ordinance and,
when preceded by the article "the," refers specifically to the
supplemental resolutions authorizing the sale of the Notes or the
Original Bonds; provided, that any matter intended by this Ordinance
to -be included in the Supplemental Resolution with respect to the
Notes or the Original Bonds, as the case may be, and not so included
may be included in another Supplemental Resolution.

"Surplus Revenues" means the Net Revenues nov required by
the Bond Legislation to be set aside and held for the payment of or
security for the Bonds or any other obligations of the Issuer,
including the Renewal and Replacement Fund and the Reserve Account,
the proceeds of which Bonds or other obligations are to be used to
pay Costs of the Project.

"Systen" means the complete properties of the Issuer for
the collection, transportion and treatment 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, if any, paid by prospective
customers of the System in order to connect thereto.
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"Trustee" means the banking institution designated as
trustee for the HNoteholders wunder the Indenture and fer the Bend
Construction Trust Fund created wunder Section 6.01 hereof, its
successors and assigns.

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

L2,



ARTICLE TI

AUTHORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Section 2.01. Authorization of Construction and
Acguisition cf the Project. There 1g hereby authorized the
construction and acquisition of the Project, at an estimated cost of
$2,840,200, in accordance with the plans and specifications which
have been prepared by the Consulting Engineers, heretofore filed in
the office of the Governing Body. The proceeds of the Notes and the
Bonds hereby authorized shall be applied as provided in Article IV
of the Indenture and Article VI hereof, respectively.

13.



ARTICLE IIT

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

Section 3.0l. Authorization of Bonds. For the purpose of
paying Costs of the Project not otherwise provided for and paying
certain costs of issuance and related costs, and for such other
purposes as may be set forth in the Supplemental Resolution, there
shall be issued negotiable Original Bonds of the Issuer, in an
aggregate principal amount of not more than $1,050,000. Said Bonds
shall be issued in two series, to be designated respectively, "Sewer
Revenue Bonds, Series 1985 A," in the aggregate principal amount of
not more than $700,000, and "Sewer Revenue Bonds, Series 1985 EB,"
in the aggregate psincipal amount of $350,000, and shall have such
terms as set forth hereinafter and in the Supplemental Resolution.
Such Bonds shall be issued contemporaneocusly with or prior to
issuance of the Notes. The proceeds of the Bonds (excluding accrued
interest) remaining after capitalization of interest, if any, and
payment of the costs of issuance thereof and related costs shall be
deposited in the Bond Construction Trust Fund established by Section
5.01 hereof.

Section 3.02. ‘"erms of Bonds. The Bonds shall bear
interest at such rate or rates, not exceeding 12% 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 Bends shall be payable
as to principal at the office of the Commission, through a Paying
Agent or Paying Agents 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 mailed to the
registered owner thereof at the address as it appears om the books
of the Bond Registrar.

Unless otherwise provided by the Supplemental Resolution,
the Original Bonds shall be issued in the form of a single bond for
each series, fully registered to the Authority, with a payment
record attached, representing the aggregate principal amount of each
series, and shall mature in principal installments, all as provided
in the Supplemental Resolution. The Bonds of each series shall be
exchangeable at the option and expense of the Holder for other fully
registered Bonds of the same series in aggregate principal amount
equal to the amount of said Bonds then Outstanding, with principal
installments or maturities, as applicable, corresponding to the
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dates of payment of principal installments of said Bonds; provided,
that the Authority shall not be oblipated to pay any expenses of
such exchange.

Subsequent series of Bonds may be issued ‘in fully
registered form, in the denomination of $5,000 or any integral
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 imprinted thereon and attested by
the Recorder. 1In case any one or more of the officers who shall
have signed or sealed any of the Bonds shall cease to be such
officer i tne 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 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 Issuer
by such person as at the actual time of the execution of such Bonds
shall hold the proper coffice in the Issuer, although at the date of
such Bonds such person may not have held such office or may not have
been so authorized.

Section 3.04. Authentication and Registration. No Bond
shall be wvalid or obligatory for any purpose or entitled to any
security or benefit under this Bond Legislation unless and until the
Certificate of Authentication 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
upon any such Bond shall be conclusive evidence that such Bond has
been authenticated, registered, if applicable, and delivered ufider
this Bond Legislation. The Certificate of Authenticatiom on 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 on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration.
Subject to the provisions for transfer of registration set forth
below, the Bomnds shall be and have all of the gqualities and
incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each successive Holder, in
accepting any of said Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all ¢f 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 Bends shail
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be incontestable in the hands of a bona fide holder for value in the
manner provided hereinafter in the form of said Bonds.

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 transierable only upon the
books of the Bond Registrar, by the registered owner thereof in
person or by his attorney duly authorized in writing, upon surrender
thereto together with a written instrument of transfer satisfactory
to the Bond Registrar duly executed by the registered owner or his
duly authorized attormey. ’

In all cases in which the privilege of exchanging Bonds or
transterring the registered Bonds are exercised, Bonds shall be
delivered in accordance with the provisions of this Bond
Legislation. All Beonds surrendered in any such exchanges or
transfers shall forthwith be cancelled by the Bond Registrar. For
every such exchange or transfer of Bonds, the Bond Registrar may
make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such
exchange or transfer and the cost of preparing each new Bond upon
each exchange or transfer, and any other expenses of the 3Bond
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, 1f so advised by the Issuer, authenticate and deliver, a new
Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed. stolen or lost, in exchange and substitution for such
mutilated Bond, upon surrender and cancellation of such mutilated
Bond, or in lieu of and substitution for the Bond destroyed, stolen
or lost, and upon the Holder's furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as
the Issuer may prescribe and paying such expenses as the Issuer and
the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the
Issuer. If any such Bond shall have matured or be about to mature,
instead of issuing a substitute Bond, the Issuer may pay the same,
upon being indemnified as aforesaid, and if such Bond be leost,
stolen or destroyed, without surrender thereof.
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Section 3.07. Bonds not to be Indebtedness of the Issuer.

The Bonds shall not, in any event, “be or constitute an indebtedness
of the Issuer within the meaning of any constitutiomal or statutory
provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein
provided. WNo 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 1985 B Bonds to be Junior and Subordinate to Serieg 1985 A
Bonds. The payment of the debt service of all the Series 1985 A
Bonds shall be secured forthwith egually and ratably with each other
by a first lien on the Net Revenues derived Irom the System. The
payment of the debt service of all the Series 1985 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 Series 1985 A Bonds. Such Net Revenues 1in an amount
sufficient to pay the principal of and interest on and other
payments for the Bonds and to make the payments into the Sinking
Fund and the Reserve Account 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 1985 A Bonds and the Series 1985 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 1985 A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF BARRACKVILLE
SEWER REVENUE BOND, SERIES 1985 A

No. R- $

ENOW ALL. MEN BY THESE PRESENTS: That the TOWN OF
BARRACKVILLE, a municipal corporation of the State of West Virginia
in Marion County of said State, (the "Issuer'"), for value received,
hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to West Virginia Water
Development Authority or registered assigns (the "Payee™) the sum of

(% ), in
installments on 1l of each vyear as set forth on the
"Schedule of Annual Debt Service'" attached as Exhibit A hereto and
incorporated herein by reference with interest on each installment
at the rate per annum set forth on said Exhibit A.

The interest rate on each installment shall run from the
original date of delivery of this Bond to the Payee and payment
therefor, and until payment of such installment, and such interest
shall be payable om the lst day of » and the lst ddy
of in each year beginning 1, 16 .
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, through Kanawha Valley Bank, N.A., Charleston,
West Virginia, as registrar and paying agent (the "Registrar"). The
interest on this Bond is payable by check or draft mailed te the
registered owner hereof at the address as it appears on the books of
the Registrar on the day of the month preceding an interest
payment date.

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 West Virginia Water Development Authority.

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain new sewerage collection and
transportion facilities of the Issuer (the "Project') and (ii) to
pay certain costs of issuance hereof and related costs. This Bond
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is dissued 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"), an Ordimance duly enacted by the

Issuer on the day of 5 19 , and a
Supplemental Resolution adopted by the Issuer on the day of

. 19 (collectively called the "Bond Legislation'),
and is subject to all the terms and conditions thereof. The Bond

Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

This Bond is issued contemporaneously with the Sewer
Revenue Bonds, Series 1985 B, of the Issuer (the "Series 1985 B
Bonds™) issued in the aggregate principal amount of
] , which Series 1985 B 3Bonds are junier and
subordinate with respect to liens and sources of and security for
payment to the Bonds of this series.

This Bond is payable only from and secured by a pledge of
the WNet Revenues (as defined in the Bond Legislatiom) to be derived
from the operation of the System, moneys in the Reserve Account
created under the Bond Legislation for the Bonde of this Series (the
"Series 1985 A Bonds Reserve Account”), and unexpended proceeds of
the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant
to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest thereon except from said
special fund provided from the Net Revenues, the moneys in the
Series 1985 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 egquitable rates and
charges for the use of the System and the services rendered thereby,
which shall be sufficient to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 1157 of the amount required to
pay the maximum amount due in any ensuing fiscal year of principal
of and interest on all obligations payable from such revenues,
provided however, that so long as there exists in the Series 1985 A
Bonds Reserve Account and the reserve account established for the
Series 1985 B Bonds sufficient moneys to pay the maximum amount of
principal and interest which will become due on the Bonds in any
succeeding fiscal year, such percentage may be reduced to 110%. The
Issuer has entered into certain further - eovenmants with the
registered owners of the Bonds for the terms of which reference is
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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.

This Bond is transferable, as provided din the Bond
Legislation, only upon the books of the Registrar by the Payee, 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 Payee or its
attorney duly authorized in writing. '

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 sclely to the payment
of the Costs of the Project described in the Bond Legislation or to
the appurtenant sinking fund, and there shall be and hereby 1is
created and granted a lien upon such moneys, until so applied, in
favor of the holder of this Bond.

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 dssuance of this Bond have
existed, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond,
together with all other obligations of the Issuer, does not exceed
any limit prescribed by the Constitution or statutes of the State of
West Virginia and that a sufficient amount of the revenues of the
System has been pledged te and will be set aside into said specizl
fund by the Issuer for the prompt payment of the principal of and
interest on this Bond.

All provisions of the Bond Legislation, resolutioms and
statutes under which this Bond is issued shall be deemed to be a
part of the contract evidenced by this Bond to the same extent as if
written fully herein. .
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IN WITNESS WHEREQF, the TOWN OF BARRACKVILLE has caused
this Bond to be signed by its Mayor and its corporate seal to be
hereunto affixed or imprinted hereon and attested by its Town Clerk,

and has caused this Pond to be dated , 1985.
[SEAL]
Mayor
ATTEST:
Town Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bend is one of the Series 1985 A Bonds described in
the within-mentioned Bond Legislation and has been duly registered
in the name of the registered owner set forth above.

KANAWHA VALLEY BANK, N.A,,
as Bond Registrar

By

Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DERBT 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 registratien of the within Bond

of the said Issuer with full power of substitution in the premises.

Dated: 5 .

In the presence of:
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[Form of Series 1985 B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF BARRACKVILLE
SEWER REVENUE ROND, SERIES 1985 B

No. R- &

ENOW ALL MEN BY TEESE PRESENTS: That the TOWN OF
BABRACKVILLE, a municipal corporation of the State of West Virginie
in Marionm County of said State, (the "Issuer"), for value received,
hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to West Virginia Water
Development Authority or registered assigns (the "Payee") the sum of

($ ), in

equal annual dinstallments of § each, on

I 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 dinstallments of this Bond are rpayable in amy
coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office
of the West Virginia Municipal Bond Commission, Charleston,
West Virginia, through Kanawha Valley Bank, N.A., Charleston,
West Virginia, as registrar and paying agent (the "Registrar").

This Bond may be redeemed prior to its stated date of
maturity in whole or in part of any time, but only with the express
written consent of West Virginia Water Development Authority,

This Bond is issued (i) to pay a portionm of the costs of
acquisition and construction of certain new sewerage collection and
transportion facilities of the Issuer (the "Project") amd (ii) to
pay certain costs of issuance hereof and related costs. This Bond
is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13 of the West Virginia Code of
1931, as amended (the "Act"), an Ordinance duly enacted by the
Issuer on the day of » 19, and a
Supplemental Resolution adopted by the -Issuer on the day of
, 19 (collectively called the "'Bond
Legislation"), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the dissuance of
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additional bonds under certain conditions, and such boands would be
entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under
the Bond Legislation.

This Bond is payable only from and secured by a pledge oI
the Net Revenues (as defined ir 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 the
Series 1985 A Bonds herein described, moneys in the Reserve Account
created under the Bond Legislation for the Bonds of this Series (the
"Series 1985 B Bonds Reserve Account™), and unexpended proceeds of
the DBonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant
to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bona 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 thereon except from said
special fund provided from the Net Revenues, the moneys in the
Series 1985 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 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 amount required to
pay the maximum amount due in any ensuing fiscal year of principal
of and interest on all obligations payable from such revenues,
provided however, that so long as there exists in the Series 1985 B
Bonds Reserve Account and the reserve account established for the
Series A Bonds sufficient moneys to pay the maximum amount of
principal and interest which will become due on all obligations
payable from such net revenues which may be issued in any succeeding
fiscal year, such percentzge may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of
the -Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds
are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

This Bond is transferable, as provided in the Bond
Legislation, only upon the books of the Registrar by the FPayee, 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 Payee or its
attorney duly authorized in writing,
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This Bond, under the provision of the Act is, and has all
the qualities and incidents of, 2 mnegotiable instrument under the
Uniform Commercial Code of the State of West Virginia.

411 money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation or to
the appurtenant sinking fund, and there shall be and hereby is
created and granted a lien upon such moneys, until so .applied, in
favor of the holder of this Bond.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO
SOURCES OF AND SECURITY FOR PAYMENT TO THE OUTSTARDING SEWER REVENUE
BONDS, SERIES 1985 A, OF Tkr LSSUER, ISSUED CONCURRENTLY HEREWITH
AND DESCRIRED IN THE ROND LEGISLATION (THE "SERIES 1885 A BONDS").

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the dissuance of this Bond have
existed, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond,
together with all other obligatior~ 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 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 WHERECF, the TOWN OF BARRACKVILLE has caused
this Bond to be signed by its Mayor and its corporate seal to be
hereunto affixed or imprinted hereon and attested by its Town Clerk,
1985.

and has caused this Bond to be dated .

[SEAL]

Mayor -

ATTEST:

Town Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATICN

This Bond is one of the Series 1985 B Bounds described in
the within-mentioned Bond Legislation and has been duly registered
in the name of the registered owner set forth abeve.

KANAWHA VALLEY BANK, N.A.,
as Bond Registrar

By

Its Authorized Officer
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EXHIRIT 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 comstitute and appoint
, Attormey to transfer

‘he 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 cf:
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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. The Mayor is specifically authorized and directed to
execute the Loan Agreement in such form or forms as may be approved
by Supplemental Resolution, 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

NOTES

Section 4.0l. Authorization and General Terms. In order
to pay certain Costs of the Project pending receipt oif the Grant
Receipts, the Issuer shall issue and sell its Notes in the aggregate
principal amount of not to exceed $2,500,000. The Notes shall bear
interest from the date or dates, at such rate or rates, payable on
such dates and shall mature on such date or dates and be subject to
such prepayment or redemption, all as provided in the Indenture and
Supplemental Resolution,

Section 4.02. Terms of and Security for Notes; Trust
Indenture. The Notes shall be issued in fully registered form, in
the denomination of $5,000 or any integral multiple thereof, with
such terms and secured in the manner set forth in the Indenture
{which Indenture din substantially the form to be executed and
delivered by the Issuer is attached hereto as "Exhibit A" and made a
part hereof).

Section 4.03, Notes are Special Obligations. The Notes
shall be special obligations of the Issuer payable as to principal
and interest solely from the respective sources described in the
Granting Clauses and Article III of the Indenture. The Fotes do not
and shall not constitute an indebtedness of the Issuer within the
meaning of any comstitutional or statutory provisions. The general
funds of the Issuer are not liable, and neither the full faith and
credit nor the taxing power of the Issuer is pledged for the payment
of the Kotes. The Holders of the Notes shall never have the right
to compel the forfeiture of any property of the Issuer. The Notes
ghall not be a debt of the Issuer, mor a legal or equitable pledge,
charge, lien or encumbrance upon any property of the Issuer or upon
any of its income, receipts or revenues except as set forth in the
Indenture.

Section 4.04. Letters of Credit. As additional security
for the Notes, the Issuer may obtain a letter or letters of credit
from a bank or banks, pursuant to which such bank or banks would
agree to pay to the Trustee, upon presentation by the Trustee of
certain certificates, the sum or sums set forth therein but not to
exceed $300,000 in the agegregate. In the event of a draw under any
such letter of credit, the Issuer shall issue its refunding notes to
the bank issuing such letter of credit. Any such letter of credit
shall be authorized and shall have such terms as shall be set forth
in a resclution supplemental hereto.
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ARTICLE V
SYSTEM REVENUES AND APPLICATION THERECF
Seetion 5.01. Establishment of Funds and Accounts with

Depository Bamnk. The following SPecEgl funds or accounts are
created with and shall be held by, the Depository Bank:

(1} Revenue Fund;

(2) Operation and Maintenance Fund;
(3) Renewal and Replacement Fund; and
(4} Bond Construction Trust Fund.

Section 5.02. FEsteblishment of Funds and Accounts with

Commission. The following special funds or accounts are hereby
established with the Commission:

(1) Series 1985 A Bonds Sinking Fund;

(é) Within the Series 1985 A Bonds Sinking
Fund, the Series 1985 A Bonds Reserve Account.

(2) Series 1985 B Bonds Sinking Fund;

(a) Within the Series 1985 B Bonds Sinking
Fund the Series 1985 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 im this Bond
Legislation and shall be kept separate and distinct from all other
funds of the Issuer and the Depository Bamk and used only for the
purposes and in the manner herein provided.

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

(2) Thereafter, from the moneys remaining din the
Revenue Fund, the Issuer shall next, on the first day of
each month, commencing 7 months prior to the first date of
payment of interest on the Series 1985 A Bonds, apportion
and set apart out of the Revenue Fund and remit to the
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Commission, for deposit in the Series 1985 A Bonds Sinking
Fund, z sum equal to 1/6th of the amount of interest which
will become due on said Series 1985 A Bonds on the next
ensuing semiannual interest payment date, less any moneys
transferred from the Series 1985 4 Bonds Reserve Account
for the purpose of making interest payments and investment
earnings on sums previously deposited in the Series 1985 A
Bonds Sinking Fund for the purpose of making interest
payments on the Series 1985 A Bonds; provided, that, in
the event the period to elapse between the date of such
initial deposit in the Series 1985 A Bonds Sinking Fund
and the next semiannual interest payment date is less than
7 months, then such monthly payments shall be increased
proportionately to provide, omne month prior to the next
semiannual interest payment date, the required amount of
interest coming due on such date.

(3) The Issuer shall also, on the first day of each
month, commencing 13 menths prior te the first date of
payment of principal on the Series 1985 A Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1985 A Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal
which will mature and become due on said Series 1983 A
Bonds on the next ensuing principal payment date, less amny
moneys transferred from the Series 1985 A Bonds Reserve
Account for the purpose of making principal payments and
investment earnings on sums previously deposited in the
Series 1985 A Bonds Sinking Fund for the purpose of making
principal payments on the Series 1985 A Bonds.

(4#) The Issuer shall also, om the first day of each
month, commencing 13 months prior to the first date of
payment of principal of the Bonds, apportion and set apart
out of the Revenue Fund and remit to the Commission for
deposit in the Series 1985 A Bonds Reserve Account, an
amount equal to 1/120 of the Series 1983 A Bonds Reserve
Requirement; provided, that no further payments shall be
made dinto the Series 1985 A Bonds Reserve Account when
there shall have been deposited therein, and as long as
there shall remain on deposit therein, an amount equal to
the Series 1985 A Bonds Reserve Requirement.

Moneys in the Series 1985 A Bonds Sinking Fund shall
be used only for the purposes of paying principal of and
interest on the Series 1985 A Bonds as the same shall
become due. Moneys in the Series 1985 A Bonds Reserve
Account in the Series 1985 A Bonds Sinking Fund shall be
used only for the purpose of paying principal of or
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interest on the Series 1985 A Bonds, as the same shall
come due, when other moneys in the Series 1985 A Bonds
Sinking Fund are insufficient therefor, and for no other

purpose,

All investment earnings on moneys in the
Series 1985 A Bonds Reserve Account shall be transferred,
not less than once each year, to the Series 1985 A Bonds
Sinking Fund and applied in full to the =mext ensuing
principal payment due on the Series 1985 A Bonds.

Any withdrawals from the Series 1985 A Bonds Reserve
Account which result in a reduction in the balance of the
Series 1985 A Bonds Reserve Account to below the
Series 1985 A  Bonds Reserve  Requirement shall  be
subsequently restored from the first Net Revenues
available after all required payments to the Series 1985 A
Bonds Sipking Fund for payment of debt service on the
Bonds have been made in full,

(5) The Issuer shall not be required to make any
further payments into the Series 1985 A Bonds Sinking Fund
or the Series 1985 B Bonds Sinking Fund or into the
Reserve Accounts therein when the aggregate amount of
funds in both said Sinking Funds and said Reserve Accounts
are at least equal to the aggresate principal amount of
Bonds issued pursuant tc this Bond Legislation then
Outstanding.

{6) Frow the momeys 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%Z of the Gross Revenues each month,
exclusive of any payments for account of the Reserve
Accounts in the Sinking Funds. All funds in the Renewal
and Replacement Fund shall be kept apart from all other
funds of the Issuer or of the Depository Bank and shall be
invested and reinvested in accordance with Article VIII
hereof. Withdrawals and disbursements may be made from
the Renewal and Replacement Fund for replacements,
emergency TIepalrs, Improvements or eXtensions to the
System; provided, that any deficiency in either 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 meximum extent required by
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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
morth, commencing 13 months pricr to the first date of
payment of principal on the Series 1985 B Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Series 1385 B Bends Sinking
Fund, a sum equal to 1/12th of the amount of principal
which will mature and become due on said Series 1983 B
Bonds on the next ensuing principal payment date, less any
moneys transferred from the Series 1985 B Bonds Reserve
Account for the purpose of making principal payments and
investment earnings on sums previously deposited in the
Series 1985 B Bonds Sinking Fund for the purpeose of making
principal payments on the Series 1985 B Bomnds.

(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 Bonds, apportion and set apart
out of the Revenue Fund and remit to the Commission for
deposit in the Series 1985 B Bonds Reserve Account, an
amount equal to 1/120 of the Series 1985 B Bonds Reserve
Requirement; provided, that no further payments shall be
made into the Series 1985 B Bonds Reserve Account when
there shall have been deposited therein, and as long as
there shall remain on deposit therein, an amount equal to
the Series 1985 B Bonds Reserve Requirement.

Moneys in the Series 1985 B Bonds Sinking Fund shall
be used only for the purposes of paying principal of the
Series 1985 B Bonds as the same shall become due. Moneys
in the Series 1985 B Bonds Reserve Account in the
Series 1985 B Bonds Sinking Fund shall be used only for
the purpose of paying principal of the Series 1985 B
Bonds, as the same shall come due, when other moneys in
the Series 1985 B Bonds Sinking Fund are insufficient
therefor, and for no other purpose.

A1l investment earnings on momneys in the
Series 1985 B Bonds Reserve Account shall be transferred,
not less than once each year, to the Series 1985 B Bonds
Sinking Fund and applied in full to the mnext ensuing
principal payment due on the Series 1985 B Bomnds.

Any withdrawals from the Series 1985 B Bonds Reserve
Account which result in a reduction in the balance of the
Series 1985 B Bonds Reserve Account to below the
Series 1985 B Bonds  Reserve Requirement shall be
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Reserve Accounts therein,

subsequently restored from the first Net Revenues
available after all required payments to the Series 1985 A
and Series 1985 B Bonds Sinking Funds for payment of debt
service on the Bonds have been made in full.

As and when additional Bonds ranking on a parity with
the Series 1985 B Bonds are issued, provision shall be
made for additional payments dinto the Series B Sinking
Fund sufficient to pay the interest on such additional
parity Bonds and accomplish retirement thereof at maturity
and to accumulate a balance in the GSeries B Reserve
Account in an amount equal to the maximum provided and
required to be paid into the Series B Sinking Fund in any
Fiscal Year for account of all the Series 1585 B Bonds,
including such additional Series 1985 B Bonds which by
their terms are payable from such Sinking Fund.

The Commission is hereby designated as the fiscal
agent for the administration of the Sinking Funds created
hereunder, and all amounts required for said Sinking Funds
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 fiyst
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 in accordance with
Section 8.01 hereof.

The Sinking Funds, dincluding the Reserve Accounts
therein, shall be used solely and only for, and are hereby
pledged for, the purpose of servicing the Bonds and any
additional Bonds raomking on a parity therewith that may he
issued and Outstanding 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
and the Renewal and Replacement Fund
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during the following month, such excess shall be considered as
surplus revenues (the "Surplus Revenues''). Surplus Revenues may be
used for any lawful purpose of the Issuer, including, but not
limited to, payment to the Trustee for deposit in the Notes Debt
Service Fund, as defined in the Tndenture.

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

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 in excess of such dinsureu 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 weould
otherwise be required to be made intce 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.
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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, Any accrued interest received from the sale shall be
deposited in the appropriate Sinking Fund and applied tec the first
interest payment due on the applicable Series of Bonds.

B. The amount o0f the proceeds which together with the
proceeds deposited pursuant to Subsection (A) of this section and
together with the earnings thereon, shall be at least sufficient to
pay interest, if any, on the applicable Series of Bonds for the
period specified in the Supplemental Resolution shall be deposited
in the appropriate Sinking Fund; provided, that such period may not
extend beyond the date which is 6 months after the estimated date of
completion of construction of the Project.

C. The remaining moneys derived from the sale of the
Bonds shall be deposited with the Depositorv sank (which shall also
be the Trustee) in the Bond Construction Trust Fund and applied
solely to payment of Costs of the Project in the manner set forth in
the Indenture.

D. The Depository Bank shall act as a trustee and
fiduciary for the Bondholder with respect to the Bond Comnstruction
Trust Fund and shall comply with all requirements with respect to
the disposition of the Bond Construction Trust Fund set forth in the
Indenture. 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.

40,




ARTICLE V1L

ADDITIONAL COVENANTS OF THE ISSUER

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

Until the payment in full of the principal of and inrerest
on the HNotes when due, the covenants, agreements and provisions
contained in this Bond Legislation shall, where applicable, also
inure to the benefit of the Holders of the Notes and the Trustee
therefor and constitute wvalid and legally binding covenants of the
Issuer, enforceable in any court of competent jurisdiction by the
Trustee or any Holder or Holders of said Notes as prescribed in the
Indenture; provided, that Section 7.04 znd Section 7.09 shall not be
applied to the Notes.

Section 7.02Z. Bonds and Notes not to be Indebtedness of
the Issuer. Neither the Bonds nor the Notes shall be or constitute
an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but
shall be payable solely from the funds pledged for such payment by
this Bond Legislation. No Holder or Holders of any Bonds or Notes,
shall ever have the right to compel the exercise of the taxing power
of the Issuer to pay said Bonds or Notes or the interest thereom.

Section 7.03. Bonds Secured by Pledge of Net Revenues.
The payment of the debt service of the Series 1985 A Bonds issued
hereunder shall be secured forthwith equally and ratably by a first
lien on the Net Revenues derived from the operation of the System
and payment of the debt service of the Series 1985 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 said Net Revenues in faver of the Holders of the
Series 1985 A Bonds, to the extent necessary to make the payments
required under Section 5.03 of this Ordinance. The revenues derived
from the System, in an amount sufficient to pay the principal of and
interest on the Bonds and to make the payments into the Sinking
Fund, including the Reserve Account therein, and all other payments
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provided for in the Bond Legislation are hereby irrevocably pledged,
in the manner provided in therein, to the payment of the principal
of and interest on the Bonds as the same become due, and for the
other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges;
Rules. The initial schedule of rates and charges for the services
and facilities of the System shall be as set forth in the ordinance
of the Issuer dated September 3, 1985.

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 &s a whele, and only if the net proceeds to be
realized shall be sufficient to pay fully all the Bonds and Hotes,
if any, Outstanding, or to effectively defease this Ordinance in
accordance with Section 10.01 thereof and, if not previously
defeased, the Indenture in accordance with Section 8.01 thereof.
The proceeds from any such sale, mortgage, lease or other
disposition of the 8ystem shall, with respect to the Bonds,
immediately be remitted to the Commission for deposit in the Sinking
Fund, and, in the event the Authority is no longer a Bendholder, the
Issuer shall direct the Commission to apply such proceeds to the
payment of primcipal at maturity of and interest on the Bonds about
to mature. Any balance remaining after the payment of all the Bonds
and interest thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of
the Issuer payable out of the revenues of the System. With respect
to the Notes, such proceeds in an amount sufficient to pay in full
the Notes shall be remitted to the Trustee for deposit in the Notes
Debt Service Fund , to apply to the payment of the Notes, prior to
maturity if allowable under the Supplemental Resolution.

The foregoing provision notwithstanding, the Issuer shall
have and hereby reserves the right to sell, lease or otherwise
dispose of any of the property comprising a part of the System
hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to
any such sale, lease or other disposition of such property, if the
amount to be received therefor, together with all other amounts
received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000, the
Issuer shall, by resclution, 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
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excess of 510,000 but not in excess of 550,000, the Issuer shall
first, determine upon consultation with the Censulting Engineers
that such property comprising a part of the System is mnc Ilonger
necessary, useful or profitable in the operation thereof and may
then, if it be so advised, by resolution duly adopted, authorize
such ‘sale, lease or other disposition of such property 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 noc in excess of $50,000, shall be remitted by
the Issuer to the Commission for deposit in the Sinking Fund and
shall be applied only te the purchase of Bonds of the Ilast
maturities then Cutstanding at prices not greater than the par value
therecf plus 3% of such par value. Such payment of such proceeds
into the Sinking Fund or the Renewal and Replacement Fund shall not
reduce the amounts regquired to be paid into said funds by other
provisions of tuils Bond Legislatien. No sale, lease or other
disposition of the properties of the System shall be made by the
Issuer if the proceeds to be derived therefrom, together with all
other amounts received during the same Fiscal Year for such sales,
leases, or other dispositions of such properties, shall be in excess
of $50,000 and insufficient to pay all the Bonds then Outstanding
without the prior approval and consent in writing of the Holders, or
their duly authorized representatives, of over 30% 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 tne Bonds for the disposition of the proceeds of
the sale, lease or other disposition of such properties of the
System. - :

Section 7.06. Issuance of Other Obligations Payable Out

of Revenues and General Covenant Against Encumbrances. The Issuer
shall not 1ssue any obligations whatsoever with a lien on or
otherwise payable from any source of payment pledged originally to
the Notes issued under the Indenture prior to or on a parity with
the lien on behalf of such Notes until such Notes have been defeased
in accordance with the provisions c¢f the Indenture and the BEond
Legislation; and, so long as any of the Bonds are Outstanding, the
Issuer shall not issue any other obligations whatscever payable from
the revenues of the System which rank prier te, or equally, as to
lien on and source of and security for payment from such revenues
with the Bonds; provided, however, that additicnal Bonds om a parity
with the Series 1985 B 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 Series 1985 A Bonds an the
Series 1985 B Bonds; provided, that mo such subordinate obligations
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shall be issued unless all payments required to be made into the
Reserve Accounts and the Renewal and Replacement Fund at the time of
the issuance of such subordinate obligations have been made and are
current.

Except as provided above, the Issuer shall net create, or
cause or permit to be created, any debt, lien, pledge, assigoment,
encumbrance or any other charge having priority over or being on a
parity with the lien of the Bonds, aund 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 Leglslatlon, OoT upon
the System or any part thereof.

Section 7.07. Parity Bonds. A. No Parity Bonds, payable
out of the revenues of the System, shall be issued after the
issuance of any Bonds pursuant to this Bond Legislation, except
under the conditions and in the 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 1985 A Bonds. All Parity Bonds issued hereunder shall be on
a parity in all respects with the Series 1985 B Bomnds.

No such Parity Bonds shall be issued except for the
purpose of fimuncing 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
purpeses.

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, based
upon the necessary investigation and certification by the Consulting
Fngineers, reciting the conclusion that the Net Revenues actually
derived, subject to the adjustments hereinafter provided for, from
the System during any 12 consecutive months, within the 18 months
immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to
be received in each of the 3 succeeding years after the completion
of the improvements to be financed by such Parity Bonds, shall not
be less than 115% of the largest aggregate amount that will mature
and become due in any succeeding Fiscal Year for principal of and
interest on the following:

{4) The Bonds then Outstanding;
(B) Any Parity Bonds theretofere issued pursuant to

the provisions contained in this Ordinance then
Outstanding; and
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(C) The Parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues to be
received in each of the 3 succeeding years," as that term is used in
the computation provided in the above paragraph, shall refer only to
the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b} any
increase in rates 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
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 I2-consecutive~month period hereinabove referred to may be
adjusted by adding to such Net Revenues such additional Net Revenues
which would have been received, in the opinion of the Consulting
Engineers and the said Independent Certified Public Accountants, as
stated in a certificate jointly made and signed by the 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 entered into written contracts
for the immediate comstruction or acquisition of such additions,
betterments or improvements, if any, to the System that are to be
financed by such Parity Bonds.

411 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 Heolders of the Bonds and the Holders of any Parity Bonds
subsequently issued from time to time within the limitationms of and
in compliance with this section. 'All the Bonds, regardless of the
time or times of their issuance, shall rank equally with respect to
their 1ien on the revenues of the System and their source of and
security for payment from said revenues, without preference of any
Bond over any other. The Issuer shall comply fully with all the
increased payments into the wvarious 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.
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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 liems of both the Series 1985 A Bonds and the Series 1985 B
Bonds on such revenues. The Issuer shall not issue any obligations
whatsoever payvable from the revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the
conditions provided in this section, equally, as to lien on and
source of and security for payment from such revenues, with either
the Series 1985 A Ronds or the Series 1985 B Bonds.

Ko Parity Bonds shall be issued any time, however, unless
all the payments into the respective funds and accounts provided for
in this Bond Legislation with respect to the Bonds then Qutstanding,
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 Legislatiom.

B. Motwithstanding the foregoing, Parity Bonds may be
issued solely for the purpose of completing the Project without
regard to the restrictions set forth in this Section 7.07, if there
is first obtained by the Issuer the written consent of the
Authority, and if any Notes are then Outstanding, the Trustee, to
the issuance of such Parity Bonds.

‘Section 7.08. Books and Records. The Issuer will keep
books and records of the System, which shall be separate and apart
from all other bocks, 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 or of a
Note or WNotes issued pursuant to this Bond Legislation or the
Trustee shall have the right at all reasomnable 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 3Body. 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.
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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
or Notes, as the case may be, requesting the same, an annual report
containing the following:

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

B. A balance sheet statement showing all deposits in all
the funds and accounts provided for in this Bond Legislation and the
Indenture with respect to said Bonds or Notes, as the case may be,
and the status of all said funds and accounts.

C. The amount of any Bonds, Notes or other obligatioms
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 wupon
request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to
any Holder or Holders of Bonds or Notes, as the case may be, and
shall file said report with the Trustee and the Authority, or amny
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 copies of such rates and charpes 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 shall 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
(i) to provide for all reasonable expenses of operation, repair and
maintenance of the System and (ii) to leave a balance each Fiscal
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Year equal to at least 115% of the maximum amount required in any
succeeding Fiscal Year for payment of principal of and interest on
the Bonds and all other obligations secured by or payable from such
revenues; provided that, in the event that an amount equal to or in
excess of the Reserve Requirement is on deposit in the Reserve
Account or junier bonds 1is funded at least at the requirement
therefor, such balance each Fiscal Year need only equal at least
110% of the maxXimum amount required in any succeeding Fiscal Year
for payment of principal of and interest on the Bonds and all other
obligations secured by or payable from such revenues.

Section 7.10. Operating Budget and Audit, The TIssuer
shall annually, at least &5 days preceding the beginning of each
Fiscal Year, prepare and adopt by resclution 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 funding and recommendation shall state
in detail the purpose of and mnecessity for such increased
expenditures for the operation and maintenance of the System, and no
such increased expenditures shall be made until the Issuer shall
have approved such finding and recommendation by a resoluticn 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 Trustee and the Authority and to any Holder of any Bonds or
Notes, as the case may be, who shall file his or her address with
the Issuer and request in writing that copies of all such budgets
and resolutions be furnished him or her and shall make available
such budgets and all resolutions authorizing increased expenditures
for operation and maintenance of the System at all reasonable times
to the Trustee and to any Holder of any Bonds or Notes, as the case
may be, or anyomne acting for and in behalf of such Holder of any
Bonds or Wotes, as the case may be.

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 is in compliance with the terms and provisions of this Bond
Legislation and the Loan Agreement.

Section 7.11. No Competing Franchise, To the extent
legally allowable, the Issuer will not grant or cause, consent to or
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allow the grantimg of, any franchise or permit to any person, firm,
corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided
by the System.

Section 7.12. Enforcement of Collectioms. 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 of the
Issuer, 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 Systemr shall remain unpaid for a
period of 30 days after the same shall become due and payable, the
property and the owner thereof, as well as the user of the services
and facilities, shall be delinguent until such time as all such
rates and charges are fully paid 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, shall become a lien on the premises
served by the System. The Issuer further covenants and agrees that,
it will, to the full extent permitted by law and the rules and
regulations promulgated by the . Public Service Commission of
West Virginia, discontinue and shut off the services and facilities
of the System and any services and facilities of the water system,
if then owned by the Issuer, to all delingquent 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
facilities of the System, plus reascnable interest pemnalty charges
for the restoration of service, has bzen fully paid.

Section 7.13. No Free Services. The 1Issuer will not
render or cause to be rendered any free services of any nature by
the System, nor will any preferential rates be established for users
of the same class; and in the event the Issuer, or any department,
agency, instrumentality officer or employee of the Issuer shall
avail itself or themselves of the facilities or services provided by
the System, or any part thereof, the same rates, fees or charges
applicable to other customers receiving like services under similar
circumstances shall be charged the Issuer and any such department,
agency, instrumentality, officer or employee. The revenues 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.
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Section 7.14, Insurance and Construction Bonds. A. The
Issuer hereby covenants and agrees that so long as any of the Bonds
or the Notes remain COutstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain dinsurance with a reputable
insurance carrier or carriers as is customarily covered with respect
to works and properties similar to the System. Such insurance shall
initially cover the following risks and be in the following amounts:

(A) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE,, omn all above-ground
insurable poffions of the System in zn amount equal to the
actual cost thereof. 1In time of war the Issuer will also
carry and maintain insurance to the extent available
against the risks and hazards of war. The proceeds of all
such insurance policies shall be placed in the Renewal and
Replacement Fund and wused only for the repairs and
restoration of the damaged or destroyed properties or for
the other purposes provided herein for said Renewal and
Replacement Fund. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain
builder's risk insurance (fire and extended coverage) to
protect the interests of the Issuer during comstruction 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
than $100,000 per occurrence from claims for damage to
property of others which may arise from the operation of
the System, and insurance with the same limits to protect
the Issuer from c¢laims arising out of operation or
ownership of motcr vehicles of or for the System,

(C) WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIRLE THEREFOR; AND PERFORMANCE
AND PAYMENT BONDS, such bomds to be in the amounts of 100%
of the construction contract and te be required of each
contractor contracting directly with the Issuer, and such
payment bonds will be filed with the Clerk of The County
Commission of the County in which such work is to be
performed prior to commencement of construction of the
Project in compliance with West Virginia Code, Chapter 38,
Article Z, Sectiomn 39.

B. The Issuer shall also require zll contractors engaged
in the construction of the Project to carry such worker's
compensation coverage for all employees working on the FProject and
public 1liability dinsurance, vehicular 1liability insurance and
property damage insurance in amounts adequate for such purposes and
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as 1is 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, convenience and
welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and
water-borne waste matter produced or arising within the territory
served by the System. Accordingly, every owner, temant or occupant
of any house, dwelling or building located mnear the System, where
sewage will fiow by gravity or be transported by such other methods
approved by the State Department of Health from such house, dwelling
or building into the System, to the extent permitted by the laws of
the State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System
and shall cease the use of all other means for the collection,
treatment and disposal of sewage and waste matters from such house,
dwelling or ©building where there 1is such gravity flow or
transportation by such other method approved by the State Department
of Health and such house, dwelling or building can be adequately
served by the System, and every such owner, temant 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 Issuer
and a public nuisance which shall be abated to the extent permitted

by law and as promptly as possible by proceedings in a court of
competent jurisdiction.

Section 7,16, Completion of Project. The Issuer will

complete the Project and operate and maintain the System in good
condition.
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ARTICLE VIII

INVESTMENT OF FUNDS; NCN ARBITRAGE

Section 8.01l. 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 Trustee, 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, and the Indenture, the need for such moneys
for the purposes set forth herein and in the Indenture and the
specific restrictions and provisions set forth in this Section 3.01
and in the Indenture.

Except as provided. in the Indenture, any investment shall
be held in and at 811 times deemed a part of the fund or account in
which such moneys were originally held, and the interest accruing
thereon and any profit or loss realized from such investment shall
be credited or charged to the appropriate fund or account. The
investments held for amy fund or account shall be wvalued at the
lower of cost or then current market value, or at the redemption
price thereof if then redeemable at the option of the hruder,
including the value of accrued interest and giving effect to the
amortization of discount. The Commission4 the Trustee, or such
other bank or mnational 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 Trustee 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 nct 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,
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, Fach of the

following events shall constitute an "Event of Default" with respect
to the Notes:

(A) If default occurs in the due and punctual
payment of the principal of or interest on any Notes; or

{8) If default occurs in the Issuer's cbservance of
any of the covenants, agreements or conditions on its part
relating te the Notes set forth in this Bond Legislation,
any supplemental resolution, the Indenture or in the
Notes, and such default shall have continued for a period
of 30 days atfter the Issuer shall have been given written
notice of such default by the Trustee, any other bank or
banking association holding any fund or account hereunder
or a Holder of a Note; or

(C} If the Issuer files a petition seeking
reorganization or arrangement under the federal bankruptcy
laws or any other applicable law of the United Srutes of
America,

B. Each of the following events shall constitute an
"Event of Default" with respect to the Bonds:

(A) 1If default occurs in the due and punctual
payment of the prinecipal 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 Legislatiom,
any supplemental resolution, the Indenture 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 Trustee, any other bank or
banking asscclation holding any fund or account hereunder
or a Holder of a Bonds; or

(Cy If the Issuer files a petition seeking
reorganization or arrangement under the federal bankruptey
laws or any other applicable law of the United States of
America.
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Section 9.02. Remedies. Upon the happening and
continuance of any Event of Default, any Registered Owmer of a Note
or Bond, as the case may be, may exXercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or
her rights and, in particular, (i) bring suit for any unpaid
principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners
including the ripght to require the TIssuer to perform its duties
under the Act and the Bond Legislation relating chereto, including
but pot limited to the making and collection of sufficient rates or
charges for services rendered by the System (iii) bring suit upon
the Notes or Bonds, as the case may be, (iv) by attion at law or
bill in equity require the Issuer to account as if it were the
trustee of an express trust for the Registered Owners of the Notes
or Bonds, as the case may be, and (v) by action or bill in equity
enjoin any acts in violation of the Bond wegislation with respect to
the Notes or Bonds, or the rights of such Registered Owners.

Section $.03. Appointment of Receiver. Any Registered
Owner of a Bend may, by proper legal action, compel the performance
of the duties of the Issuer under the Bond Legislation and the Act,
including, after commencement of operation of the System, the making
and collection of sufficient rates and charges for services rendered
by the System and segregation of the revenues therefrom and the
application thereof. If there be any Event of wefault with respect
to such Bonds any Registered Owner of a Bond shall, in addition to
all other remedies or rights, have the right by appropriate legal
proceedings to obtain the appointment of a receiver to administer
the System on behalf of the Issuer with power to charge rates,
rentals, fees and other charges sufficient to provide for the
payment o¢of Operating Expenses of the System, the payment of the
Bonds and interest and the deposits inte the funds and accounts
hereby established, and to apply such rates, rentals, fees, charges
or other revenues 1in conformity with the provisions of this Bond
Legislation and the Act.

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

Whenever all that is due upon the Bonds and interest
thereon and under any covenants of this Bomnd 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
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defaults under the provisions of this Bond Legislation shall have
been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to
that effect. Upon any subsequent default, any Registered Owner of
any Bonds shall have the same right to secure the further
appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers
hereinabove conferred upon him or her or it, shall be under the
direction and supervision of the court making such appointment,
shall at all times be subject te 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 1limit or restrict the jurisdiction of such court to enter such
other and further orders and decrees as such court may deem
necessary or appropriate for the exercise by the receiver of any
function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and
operate the System in the name of the Issuer and for the joint
protection and benefit of the Issuer and Registered Owners of the
Bonds. Such receiver shall have no power to sell, assign, mortgage
or otherwise dispose of any assets of any kind or character
belonging or pertaining to the System, but the authority of such
receiver shall be limited to the pcssession, operation and
maintenance of the System for the sole purpose of the protection of
both the Issuer and Registered Owners of such Bonds and the curing
and making good of any Event of Default with respect thereto under
the provisions of this Bond Legislation, and the title to and
ownership of said System shall remain in the Issuer, and no court
shall have any jurisdiction to enter any order or decree permitting
or requiring such receiver to sell, assign, mortgage or otherwise
dispose of any assets of the System.
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ARTICLE X

DEFEASANCE

Section 10.01l. Defeasance of Series 1385 A Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1985 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 Legislaticn,
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 1985 A Bonds shall
thereupon cease, terminate and hecome void and be discharged and
"satisfied.

Series 1985 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 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 1985 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 1985 A Bonds shall, prior to the maturity thereof, be deemed
to have been paid within the meaning and with the effect expressed
in the first paragraph of this section if there shall have been
deposited with the Commission or its agent, either moneys in an
amount which shall be sufficient, or securities the principal of and
the interest on which, when due, will provide moneys which, together
with other moneys, if amny, deposited with the Commission at the same
time, shall be sufficient te pay when due the principal installments
of and interest due and to become due on said Series 1985 A Bonds om
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 and interest
on said Series 1985 A Bonds; provided, that any cash received from
such principal or interest payments on such securities deposited
with the Commission or its agent, if not then needed for such
purpose, shall, to the extent practicable, be reinvested in
securities maturing at times and in amounts sufficient to pay when
due the principal installments of and interest to become due on said
Bonds on and prior to the 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
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trust, lien or pledge. TFor the purpose of this section, securities
shall mean and include only Govermment Obligatioms.

Section 10.02. Defeasance of Series 13985 B Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1985 B Bonds, the
principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this BEond Legislatiom,
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 1985 B Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied.

Series 1365 B 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 momneys 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 1985 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 1985 B Bonds shall, prior to the maturity thereof, be deemed
to have been paid within the meaning and with the effect expressed
in the first paragraph of this section if there shall have been
deposited with the 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 1985 B Bonds on
and prior to the maturity dates thereof. Neither securities mnor
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 and interest
on said Series 1985 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 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
received by the Commission or its agent, free and clear of any
trust, lien or pledge. For the purpose of this section, securities
shall mean and include only Govermment Obligations.



Section 10.03. Defeasance of Notes. If the Issuer shall
Fay or cause to be paid, or these shall otherwise be paid, to the
respective Holders of all Neotes, the principal of and interest due
or to become due thereon, at the times and in the manner set forth
in the Indenture, then with respect tc the Notes only, this Bond
Legislation, the Indenture and the pledges of Grant Receipts and
other moneys and securities pledged thereby, and all covenants,
agreements and other obligations of the Issuer to the Holders of the
Notes shall thereupon cease, terminate and become void and be
discharged and satisfied.
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ARTICLE X1

MISCELLANEQUS

Section 11.01. Amendment or Modification of Zond
Legislation. No material modification or amendment of this Bond
Legislation, or of any resclution amendatory or supplemental hereto,
that would materially and adversely affect the respective rights of
Registered Owners of the Notes or Bonds shall be made without the
consent in writing of the Registered Owners of 66-2/3%7 or more in
principal amount of the Notes or Bonds sc affected and then
Outstanding; provided, that no change shall be made in the maturity
of any Bond or Bonds or any Note or Notes or the rate of interest
thereon, or in the principal amount thereof, or affecting the
tneonditional promise of the Issuer te pay such principal and
interest out of the funds herein respectively pledged therefor
without the consent of the respective Registered Owner therecf. ¥No
amendment or modification shall be made that would reduce the
percentage of the primcipal amount of Bonds or Notes respectively,
required for —consent to the above-permitted amendments or
modifications.

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

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 jurisdictiomn, the invalidity
of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Ordinance, the Supplemental
Resolution, Indenture, the Bomds or the Notes.

Section 11.04. Headings, Etc. The headings and catchlines
of the articles, sections and subsections hereof are for convenience
0of 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 and to the Indenture authorized hereby teo enable the Notes
or Bonds to be issued in such form as te render the interest thereon
exempt from federal income taxation, without further consent of the
Holders of the Bonds or the Notes.
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Section 11.06. Conflicting Provisions Repealed. All
ordinances, orders or resolutions and or parts thereof in conflict
with the provisions of this Ordinance are, to the extent of such
-conflict, hereby repealed.

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 Town Council and the
Sanitary Board were at all times when any actions in connection with
this Ordinance occurred and are duly in office and duly qualified
for such office.

Section 11.08., Effective Time. This Ordinance shall take
eifect following public hearing hereon in accordance with the Act.

Section 11.09. Statutory Notice and Public Hearing. TUpon
adoption hereof, an abstract of this Ordinance, determined by the
Issuer to contain sufficient information as to give notice of the
contents hereof, shall be published once a week for two successive
veeks within a period of fourteen consecutive days, with at least
six full days intervening between each publication, in the
Times—West Virginian, a newspaper of general circulation in the Town
of Barrackville, no newspaper being published in the Town of
Barrackville, together with a notice stating that this Ordinance has
been adopted and that the Issuer contemplates the issuance of the
Notes and Bonds, and that any person interested may appear before
the Common Council upon a date certain, not less than ten 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 is on file in the office of the Issuer for review by
interested parties during the office hours of the Issuer.
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At such hearing, all objections and suggestions shall be
heard and the Town Council shall take such action as it shall deem

proper in the premises.

Passed on First Reading November 12, 1985
Pzssed on Second Reading November 19, 1985

Effective following public
hearing held on December 3, 1985
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CERTLIFICATION

Certified a true copy of anm COrdinance duly enacted by the
Council of the Town of Barrackville following a public hearing
thereon on this 3rd day of December, 1985.

[ SEAL]

12/G6/85
BARRZ-A
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(SPECIMEN BOND - SERIES A)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF BARRACKVILLE
SEWER REVENUE BOND, SERIES 1985 A

No. R-1 $618,894

KNOW AL HMEN EBY THESE PRESENTS: That the TOWN OF
BARRACKVILLE, a municipal corporation of the State of West Virginia
in Marion County of said State, (the "Issuer"), for value received,
hereby promises to pay, solely from the special funds provided
therefor, as Thereinafter set forth, to West Virginia Water
Development Authority or registered assigns {the "Payee”) the sum of
SIX HUNDRED EIGHTEEN THOUSAND EIGHT HUNDRED NINETY-FOUR DOLLARS
(4618,894), in installments on Cctober 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 om said Exhibit A.

The interest rate on each installment shall run from the
original date of delivery of this Bond to the Payee and payment
therefor, and until payment of such installment, and such interest
shall be payable on the lst day of April, and the lst day of October
in each year beginning April 1, 1986. Principal dinstallments of
this Bond are payable in any coin or currency which, on the
respective dates of payment of such imstallments, 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, through
Kanawha Valley Bank, N.A., Charleston, West Virginia, as registrar
and paying agent (the "Registrar”). The interest on this Bond is
payable by check or draft mailed to the registered owner hereof at
the address as it appears on the books of the Registrar on the
15th day of the month preceding an interest payment date.

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 West Virginia Water Development Authority.

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain new sewerage collection amnd
transportion. facilities of the Issuer (the "Project") and (ii) to
pay certain costs of issuance hereof and related costs. This Bond
is issued under the authority of and in full compliance with the



Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13 of the West Virginia Code of
1931, as amended (the "Act"), an Ordinance duly enacted by the
Issuer on the 3rd day of December, 1985, and a Supplemental
Resolution adopted by the Issuer on the 3rd day of December, 1985
(collectively called the "Bond lLegislation"), and is subject to all
the terms and conditions thereof. The Bond Legislation provides for
the issuance of additional bonds under certain conditions, &nd snch
bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for
the Bonds under the Bond Legislation.

This Bond 1is issued contemporanecusly with the Sewer
Revenue Bonds, Series 1985 B, of the Issuer (the "Series 1985 B
Bonds'") issued in the aggregate principal amount of $308,106, which
Series 1985 B Bonds are junior and subordinate with respect to liens
and sources of and security for payment to the Bonds of this series.

This Bond is payable only from and secured by a pledse of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, moneys in the Reserve Account
created under the Bond Legislation for the Bonds of this Series (the
"Series 1985 A Bonds Reserve Account”"), and unexpended proceeds of
the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant
to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest thereon except from said
special fund provided from the Net Revenues, the moneys in the
Series 1985 A Bonds Reserve Account and unexpended Bond proceeds.
Pursuant fo 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 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%Z of the amount required to
pay the maximum amount due in any ensuing fiscal year of principal
of and interest on all obligations payable from such revenues,
provided however, that so long as there exists in the Series 1985 A
Bonds Reserve Account and the reserve account established for the
Series 1985 B Bonds sufficient moneys to pay the maximum amount of
principal and interest which will become due on the Bonds in any
succeeding fiscal year, such percentage may be reduced to 110%. The
Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond
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Legislation, to which reference is here made for a detailed
description thereof.

This Bond 1s transferable, as provided d4in the Bond
Legislation, only upon the books of the Registrar by the Payee, or
by its attormey duly authorized in writing, upon the surrender of
this Bond together with a written iInstrument of transfer
satisfactory to the Bond Registrar duly executed by the Payee or its
attorney duly authorized in writing.

‘ 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.

A1l money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation or to
the appurtenant sinking fund, and there shall be and hereby is
created and granted a lien upon such moneys, until so applied, in
favor of the holder of this Rond.

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

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



IN WITNESS WHEREQF, the TOWN OF BARRACKVILLE has caused
this Bond to be signed by its Maycr and its corporate seal to be
hereunto affized or imprinted hereon and attested by its Recorder,
and has caused this Bond to be dated December 9, 1985,

[SEAL]

Mayor

ATTEST:

Recorder



CERTIFICATE OF AUTHENTICATTON AND REGISTRATION

This Bond is one of the Series 1985 A Bonds described in
the within-mentioned Bond Legislation and has been duly registered
in the name of the registered owner set forth above.

KANAWHA VALLEY BANK, N.A.,
as Bond Registrar

By
ITts Authorized Officer
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EXHITBTIT A

SCHEDULE OF ANNUAL DBEBT SERVICH

Period e
Ending . Debt

10/1 Coupon Principal Interest Service
1986 9.75% $ 0.00 $- 48,625.05 §. +48,.625.05
1987 5.75% 0.00 - 60,342.17 60,342.17
1988 9.75% 1,812.00 60,342.17 62,154.17
1989 9.75% 1,988.00 60,165.50 62,153.50
1990 9.75% 2,182.00 59,971.67 62,153.67
1991 9.75% 2,395.00 59,758.92 62,153.92
1992 9.75% 2,629.00 59,525.41 62,154.41
1993 9,75% 2,885.00 59,269.08 62,154.08
1394 9.75% 3,166.00 58,987.79 62,153.79
1995 9.75% 3,475.00 58,679.11 62,154.11
1996 9.75% 3,814.00 58,340.30 62,154.30
1997 9.75% 4,185.00 57,968.43 62,153.43
1998 9.75% 4,593.00 57,560.39 62,153.39
1999 9.75% 5,041.00 57,112.58 62,153.58
2000 9.75% 5,533.00 56,621.08 62,154.08
2001 9.75% 6,072.00 56,081.61 62,153.61
2002 9.75% 6,664.00 55,489.59 62,153.59
2003 9.75% 7,314.00 54,838.85 62,152.85
2004 9.75% 8,027.00 54,126.74 62,153.74
2005 9.75% 8,810.00 53,344.10 62,154.10
2006 9.75% 9,669.00 52,485.13 62,154.13
2007 9.75% 10,612.00 51,542.40 62,154.40
2008 9.75% 11,646.00 50,507.73 62,153.73
2009 9.75% 12,782.00 49,372.25 62,154.25
2010 9.75% 14,028.00 48,126.00 62,154.00
2011 9.75% 15,396.00 46,758.27 62,154,27
2012 9.75% 16,897.00 45,257.16 62,154.16
2013 9.75% 18,544.00 43,609.70 62,153.70
2014 9.75% 20,352.00 41,801.66 62,153.66
2015 9.75% 22,337.00 39,817.34 62,154.34
2016 9.75% 24,515,00 37,639.49 62,154.49
2017 9.75% 26,905.00 35,249.27 62,154.27
2018 9.75% 29,528.00 32,626.04 62,154.04
2019 9.75% 32,407.00 29,747.06 62,154.06
2020 9.75% 35,567.00 26,587.37 62,154.37
2021 9.75% 39,034.00 23,119.59 62,153.59
2022 9,75% 42,840.00 19,313.78 62,153.78
2023 9.75% 47,017.00 15,136.88 62,153.88
2024 9.75% 51,601.00 10,552.72 62,153.72
2025 9.75% 56,632.00 5,521.62 62,153.62

$618,894.00 $1,851,922:00. i82,4704816.00



(ASSTIGNMENT)

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 premiges.

Dated: >

In the presence of:

12/06/85
BARR1-V



(SPECIMEN BOND - SERIES B) ><() é:gh

UNLITED STATES OF AMERICA \\
STATE OF WEST VIRGINIA
TOWN OF BARRACKVILLE
SEWER REVENUE BOND, SERIES 1985 B

No. R-1 ' _ $308,106

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
BARRACKVILLE, a municipal corporation of the State of West Virginia
in Marion County of said State, (the "Issuer")}, for value received,
hereby promises to pay, solely from the special funds provided
therefor, as Thereinafter set forth, to West Virginia Water
Development Authority 6r registered assigns (the "Payee") the sum of
THREE HUNDRED EIGHT THOUSAND ONE HUNDRED SIX DOLLARS (3308,106), in
one dinitial dinstallment of $8,108.15, on October 1, 1988, and
37 equal annual installments of $8,108.05 each, 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, through Kanawha Valley Bank, N.A., Charleston,
West Virginia, as registrar and paying agent (the "Registrar"),

This Bond may be redeemed prior to its stated date of
maturity im whole or in part of any time, but only with the express
written comsent of West Virginia Water Development Authority.

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain new sewerage collection and
transportion facilities of the Issuer (the "Project") and (ii) to
pay certain costs of issuance hereof and related costs. This Bond
is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13 of the West Virginia Code of
1931, as amended (the "Act"), an Ordinance duly enacted by the
Issuer on the 3rd day of December, 1985, and a Supplemental
Resolution adopted by the Issuer on the 3rd day of December, 1985
(collectively called the ""RBond Legislation™), and is subject to all
the terms and conditions thereof. The Bond Legislation provides for



the issuance of additional bonds under certain conditioms, 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 Legislatiom) 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 the
Series 1985 A Bonds herein described, moneys in the Reserve Account
created under the Bond Legislation for the Bonds of this Series {the’
"Series 1985 B Bonds Reserve Account"), and unexpended proceeds of
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 provisions or limitaticens, nor shall the Issuer he
obligated to pay the same or the interest thereon except from said
special fund provided from the Net Revenues, the moneys in the
Series 1985 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 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 amount required to
pay the maximum amount due in any ensuing fiscal year of principal
of and interest om all obligations payable from such revenues,
provided however, that so long as there exists in the Series 1985 B
Bonds Reserve Account and the reserve account established for the
Series A Bonds sufficient meoneys to pay the maximum amount of
principal and interest which will become due on all obligations
payable from such net revenues which may be issued in any succeeding
fiscal year, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of
the Bonds for the terms of which reference is made to the Bond
Legislation., Remedies provided the registered owners of the Bonds
are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

This Bond is transferable, as provided in the Bond
Legislation, only upon the books of the Registrar by the Payee, 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 Payee or its
attorney duly authorized in writing.



This Bond, under the provision of the Act is, and has all
the qualities and incidents of, a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation or to
the appurtenant sinking fund, and there shall be and hereby is
created and granted a lien upon such moneys, until so applied, in
favor of the holder of this Bond.

THIS BROND IS JUNIOR AND SUBORDINATE WITH RESPECT TO
SOURCES OF AND SECURITY FOR PAYMENT TO THE OUTSTANDING SEWER REVENUE
BONDS, SERIES 1985 A, OF THE ISSUER, ISSUED CONCURRENTLY HEREWITH
AND DESCRIBED IN THE BOND LEGISLATION (THE "SERIES 1985 A BONDS'™).

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time, form
and manner as 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 lLegislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a
part of the contract evidenced by this Bond to the same extent as if
written fully herein.



IN WITNESS WHEREOQOF, the TOWN OF BARRACKVILLE has caused
this Bond to be signed by its Mayor and its corporate seal to be
hereunto affizxed or imprinted hereon and attested by its Recorder,
and has caused this Bond to be dated December 9, 1985.

[ SEAL]

Mayor

ATTEST:

Recorder



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1985 B Bonds described in
the within-mentioned Bond Legislation and has been duly registered
in the name of the registered owner set forth above.

FANAWHA VALLEY BANK, N.A.,
as Bond Registrar

By
Its Authorized Officer




EXHIBIT A

Period e '

Ending Debt
10/1 ‘ Principal . Interest Service
1986 % 0.00 $ - 0.00° $ - 0.00
1987 ' 0.00 ' ' 0.00 0.00
1988 8,108.15 0.00 8,108.15
1989 8,108.05 0.00 8,108.05
1990 8,108.05. 0.00 8,108.05
1991 8,108.05 * 10..00 8,108.05
1992 8,108.05 0.00 8,108.,05
1693 8,108.05 0.00 8,108.05..
1964 8,108.05 0.00 8,108.05
1995 8,108.05 0.00 8,108.05
1996 - 8,108.05 0.00 8,108.05
1997 _ 8,108.05 0.00 8,108.05
1998 : 8,108.05 0.00 8,108.05 .
1999 8,108.05 0.00 8,108.05
2000 8,108.05 0.00 8,108.05
2001 8,108.05 0.00 8,108.05 .
2002 8,108.05 0.00 8,108.05
2003 8,108.05 0.00 8,108.05
2004 8,108.05 0.00 3,108.05
2005 8,108.05 0.00 8,108.05
2006 §,108.05 0.00 8,108.05
2007 8,108.05 - 0.00 8,108.05
2008 8,108.05 0.00 8,108.05
2009 8,108.05 0.00 8,108.05
2010 8,108.05 0.00 8,108.05
2011 8,108.05 0.00 8,108.05
2012 8,108.05 0.00 8,108.05
2013 8,108.05 0.00 8,108.05
2014 8,108.05 0.00 8,108.05
2015 8,108.05 0.00 3,108.05
2016 8,108.05 0.00 8,108.05
2017 B,108.05 0.00 8,108.05
2018 B8,108.05 0.00 8,108.05
2019 8,108.05 0.00 8,108.05
2020 : 8,108.05 0.00 B,108.05
2021 8,108.05 0.00 8,108.05
2022 8,108.05 0.00 8,108.05
2023 8,108.05 0.00 8,108.05
2024 8,108.05 0.00 8,108.05
2025 82108.05 0.00 8,108.05

$308,106.,00 $ 0.00 $308,106.00



ASSIGNMENT
FOR VALUE ZRECEIVED the undersigned sells, assigns, and

transfers untao

the within Bond and does hereby irrevocably constitute and appoint
y Attormey 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: ) N .

In the presence of:

12/06/85
BARR1-U



TOWN OF BARRACKVILLE

SEWER REVENUE BOWDS, SERIES 1987 A AND SERIES 1987 B

Subject

SUPFLEMENTAL AND AMENDATORY
BOND ORDINANCE

Table of Contents

ARTICLE T -~ STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01

Section 1.0Z2
Section 1.03
Section 1.04

Authority for this Supplemental and
Amendatory Ordinance

Findings

Bond Legislation Constitutes Contract
Definitions

ARTICLE IT -~ AUTHORIZATION, TERMS, EXECUTION, REGISTRATION

AND SALE OF SERIES 1987 BONDS; AUTHORIZATION AND

EXECUTICN OF LOAN AGREEMENT

Section 2.0L
Section 2.02

Saction 2.03

Section 2.04

Sectiom 2.05

Authorization OF Bonds

Series 1987 Bonds mot to be Indebtedness
of the Issuer

Series 1987 Bonds Secured by Pledge of
Net Revenues; Lien Positions

Form of Series 1987 Bonds

FORM OF SERIES 1987 A BOND

FORM OF SERIES 1987 B BOND

Sale of Series 1987 Bondsj; Ratificatdion
of Execution of Loan Agreement with
Authority

ARTICLE IIT -~ SYSTEM REVENUES AND APPLICATION THEREOF

Section 3.01

Saction 3.02

Establishment of Funds and Accounts with
Commission
System Revenues; Flow of Funds

ARTICLE IV - SERIES 1987 BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.0L

Application of Series 1987 Bond Proceeds;
Pledge of Unexpended Bond FProceeds

IS

11

11

L1
12

13

20

27

28
28

Z9




Subject

ARTICLE V — ADDITION
Section 5.01
Section 5.02

Section 5.03
Secticn 5.04

AL COVENANTS OF THE ISSUER

Covenants in Prior Ordinance to Apply to
Series 1987 Bonds

Tax Covenants

Arbitrage

Rebate of Excess Investment Earnings to
the Umited States

ARTICLE VI — DEFEASANCE

Section 6.01
Secticn 6.02

Defeasance of Series 1987 A Bonds
Defeasance of Series 1987 B Bonds

ARTICLE VIT ~ MISCELLANEODUS

Saction 7.01

Section 7.02
Section 7.03
Section 7.04
Section 7.053
Seetion 7.06
Section 7.07
Section 7.08

Amendment or Modification of Bend
Legislation

Bond Legislation Constitutes Centract
Severability of Invalid Provisions
Headings, Etc.

Conflicting Provisions Repealed
Covenant of Due Procedure, Etc.
Effective Date

Statutory Notice and Public Hearing

SIGRATURES
CERTIFICATTON
EXHIBIT A
11/03/87
TNBARZ-B

30
31

31

38
37

39
39
35
39
39
40
40
40

41
42
43



TOWN OF BARRACKVILLE

SUPPLEMENTAL AND AMENDATORY ORDINANCE

SUPPLEMENTAL AND AMENDATORY OKDINANCE SUPPLEMENTING AND
AMENDING AN ORDINANCE OF THE TOWN OF BARRACKVILLE ENTITLED:

ORDINANCE AUTHORIZING THE ACQUISITION  AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
THE TOWN OF BARRACKVILLE AND THE FINANCING OF
THE COST, NOT OQTHERWISE PROVIDED, THEREO¥W
THROUGH THE ISSUANCE BY THE TOWN OF NOT MORE
THAN $700,000 IN AGGREGATE PRINCIPAI, AMOUNT OF
SEWER REVENUE BONDS, SERIES 1985 A, NOT MORE
THAN $350,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONWDS, SERIES 1985 B, AND NOT MORE
THAN $2,500,000 IN AGGREGATE PRINCIPAL AMOUNT OF
GRANT ANTICIPATION NOTES, SERIES 1985; PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
iHE REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
INDENTURE SECURING THE NOTES:; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS AND NOTES AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

AUTHORIZING THE COMPLETION OF ACQUISITION AND CONSTRUCTLON
OF PUBLIC SEWERAGE FACILITIES OF TEE TOWN OF BARRACKVILLE AND THE
FINARCING OF THE COST, WNOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE TOWN OF NOT MORE THAN $150,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS, SERIES 1987 A, AND NOT MORE
THAN $50,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 1987 B, PROVIDING FOR THE RIGHTS AKD REMEDIES OF AND SECURITY
FOR THE REGISTERED OWNERS OF SUCH BONDS; APPROVING AND RATIFYING A
LOAR AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND NOTES AND ADOPTING OTHER PROVISIONS
RELATING THERETC.

BE IT-ORDAINED AND ENACTED BY THE COUNCIL GF THE TOWN OF
BARRACKVILLE:



ARTICLE T

STATUTORY AUTEORITY, FINDINGS AND DEFINLTLIONS

gection 1.01. Authority fer  this  Supplemental  and
Amendatory Ordinance. This Supplemental and Amendatory OrdinaHEE
(together with any ordinance, order or rTesolution supplemental
hereto or ameundatory hereof, the "Bond Legislation") is adopted
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. TFindlngs. It 1s hereby found, determined
and declared that:

A. The Town of Barrackville (the "Issuer") 1s a
municipal corporation and political subdlvision of the State of
West Virginia in Mariom County of said State.

B. The TIssuer has heretofore issued its Sewer Revenue
Bonds, Serles 1985 4 and 1985 B, both dated December 9, 1985, in the
aggregate principal amount of $927,000 (collectlvely, the '"Prior
Bonds"). The Prior Bonds were issued pursuant to a bond and notes
ordinance enacted by the Issuer on December 3, 1585 (the "Prior
Ordinance"™). Proceeds of the Prior Bonds were used to pay 2 portion
of the costs of acquisition, comstruction and equipping of certaln
sewerage collection facilities (the "Project"). However, such
proceeds and available grant proceeds are deemed insufficlent to
complete the Project. Accordingly, it 1s necessary for the Issuer
to borrow an additional amount to finance the remaining costs of the
Project.

C. The estimated revenues to be derived In each year
after completion of the Projeet from the operation of the System (as
herelnafter defined) will be sufficient to pay all the costs of the
operation and maintenance of gsaid System, the principal of and
interest on the Prior Bomds and the Series 1987 Bonds (as
hereinafter defined) and all Sinoking Fund, Reserve Account and other
payments provided for herein and in the Prior Ordinance.

D. It je therefore deemed necessary for the Issuer to
issve 1ts completion bonds in the total aggregate principal amount
of not more than $200,000 in two series, being the Series 1987 A
Bonds in the aggregate principal amount of not more than $150,000,
and the Series 1987 B Bonds Iin the agpregate principal amount of not
more than $50,000 (collectively, the "Series 1987 Bonds') to finance
costs of construction and acquisition of the Project not otherwise
provided for. Said costs shall be deemed to include the cost of zll



property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Bonds prior to and during
construction or acgquisition and for & months after completion of
congtruction of the Project; amcunts which may be deposited in the
Reserve Accountg; engineering, and legal expenses; expenses for
astimates of costs and revenues, expenses for plans, specifications
and surveys; other expenses necessary or incident to determining the
feagibility or practicebility of the enterprise, administrative
expense, commitment fees, fees of the Authority (as hereinafter
defined), discount, initial fees for the services of registrars,
paying agents, depositories or trustees or cther costs in conmection
with the sale of the Series 1987 Bonds and such pther expenses as
may be necessary or incidental to the financing herein authorized,
the completion of 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 the Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes,
shall be deemed Costs of the Project, as hereinafter defined.

E. The period of wusefulness of the B3ystem after
completion of the Project is not less than 40 years.

F. It is in the best interests of the Issuer that the
Series 1987 Bonds be sold to the West Virginia Water Develcpment
Authority (the "Authority") pursuant to the terms and previsions of
a loan agreement and a supplemental loan agreement (eollectively,
the "Loan Agreement”") both dated October 21, 1987, entered into
between the Issuer and the Authority, in form satisfactory to the

Issuer and the Authority, and attached hereto as "Exhibit 4.," and-

made a part hereof.

G, Except for the Prior Eonds, there are not gutstanding
any obligations of the Issuer which will rank prior to or on a
parity with the Series 1987 Bonds as to llen and source of and

security for payment. The Series 1987 B Bonds shall be on a parity

with the Serfeg 1985 B Bonds, both of which series shall be junior
and subordinate to bhoth the Serdies 1985 A Bonds and the
Series 1987 A Bonds: and the Series 1887 A Bomds shall be on a
parity with the Series 1985 A Bomds, all as set forth herein.

H. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the comstruction,
acquisition and operation of the Project and issuance of the Prior
Bonds apd the Series 1987 Bonds, or will have so complled prior to
issuance thereof, including, among other things, the obtaining of a
Certificate of Convenience and Necessity from the Public Service
Commission of West Virgimia by final order, the time for rehearing



and appeal of which have expired, which Oxder was receilved prior to
delivery of the Prier Bomds.

I. The Issuer has general taxing powers to finance
operations of or facilities of the nature of the System, and the
Tgsuer and all subordinate entities reasonably expect to issue less
than $5,000,000 aggregate principal amount of tax—exempi Dbonds
during the calendar year in which the Bonds are to be issued.

J. The Issuer has been presented with a petition by the
Barrackville Sanitary Board requesting that the Issuer proceed with
issuance of the Series 1987 Bonds for the purposes stated herein,

K. The Prior Ordinance, in Section 7.07(B) thereof,
permits the issuance of the Series 1987 Bonds on parity with the
Pricr Bonds for the purpose of completion of the Project with no
further restrictions if there is first obtained the written consent
of the Authority, which written consent will be obtained prior to
issuance of the Series 1987 Bonds. '

Section 1.03. Bond Legislation Constitutes Contract. 1In
consideration of the acceptance of the Series 1987 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 esqual henefit, protection and security of the registered
owners of any and all of such Series 1987 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, Unless expressly changed
héerein, all capitalized terms used in the Prieor Ordinance shall have
the same meanings herein. In additioa, the following terms shall
have the following meanings herein unless the context expressly
requires otherwise:

"Rond Year" means the 12 month period beginning on the
anniversary of the Closing Date in each year and ending on the day
prior to the anniversary date of the Closing Date in the following
year except that the first Bond Year shall begin on the Closing
Date.

"Bonds™ means the Original Bonds, the Series 1987 Bonds
and any bonds on a parity therewith authorized to be issued
hereunder.



“GClosing Date” means the date upon which there is an
exchange of the Series 1987 Bonds for the proceeds representing the
purchase of the Bonds by the Authority.

"Code" means the Internal Revenue Code of 18986, as
amended, and regulations promulgated pursuant thereto.

, "abt Service" means the scheduled amount of interest and
amortization of primcipal pavable on the Bonds during the period of
computation, excluding emcunts scheduled during such pericd which
relate to principal which has been retired before the beginning of
such period.

"Excess Investment Earnings” means an amount equal to the
sum of:

f4) The excess of

(1) The aggregate amount earned f£rom the
Closing Date on all Noppurpose Investments In
which Gross Proceeds of the Bonds are invested
[other than amounts attributable to an excess
described in this clause (A) of this definitiom
of Excess Investment Earnings], over

(ii) The amount that would have been earned
if the Yield on such Nonpurpose Investments
[other than amounts attributable to an excess
deseribed in this clause (A) of this definition
of Excess Investment Earnings] had been equal to
the Yield on the Bond, plus

{BY Any income attributable to the excess described
in clause (A) of this definition of Excess Investment
Earnings.

"Gross Proceeds” means the sum of the following amcunts:

{i) Original proceeds, namely, net amounts
received by or for the Issuer as a result of the
gale of the Bomds, excluding original proceeds
which become transferred proceeds (determined in
accordance with applicable Regulations) of
oblipations issued to refund in whole or in part
the Bonds;

(ii) Investment proceeds, namely, amounts
received at any time by or for the Issuer, such
as +interest and dividends, resulting from the




investment of any coriginal proceeds (as
referenced in clause {i) above) or investment
proceeds (as referenced in this clause (ii)) in
Nonpurpose Investments, increased by any profits
and decreased {if necessary., below zero) by any
logees on such investments, excluding investment
proceeds which Tbecome transferred proceeds
(determined in accordance with applicable
Regulations) of obligations issued to refund in
whole or in part the Bonds;

(iii) Transferred proceeds, namely, original
proceeds of any prior obligatlons, and interest
earnings and profits less losses resulting from
investment of such original proceeds dn
Nonpurpose Investments, vwhich are wused to
discharge the outstanding principal of any pricr
bonds and which are deemed to become proceeds of
the Bonds ratably as originmal proceeds of the
Bonds, and interest earnings and profits
resulting from investment of such original
proceeds in Nonpurpose Investments, which are
used to discharge the outstanding principal of
any such prior obligations, all om the date of
such ratable discharge;

{iv) Sinking fund proceeds, namely,
amounts, other than original proceeds,
investment proceeds or transferred proceeds (as
raeferenced in clauses (i) through (iii) above)
of the Bonds, which are held in any fund to the
extent that the TIssuer reasonably expects to use
such other fund to pay Debt Servicej

(v) Amounts in the Reserve Accounts and in
any other fund established as a reasonably
required reserve or replacement fundj

{vi) Investment Property pledged as
security for payment of Debt Service on the
Bonds by the Issuer;

(vii) Amounts, other than as specified iIn
this definition, used to pay Dehbt Service om the
Bonds; and

(viii) Amounts received as a result of
investing amounts described in this deflnitiom.



"Tnvestment Property" means any security (as said term is
defined in Sectiom 165(g)(2)(A) or (B) of the Code), obligationm,
annuity contract or investment-type property, excluding, however,
obligations the interest on which is excluded from gross income,
under Section 103 of the Code, for federal income tax purposes.

"Loan Agreement” shall mean, collectively, the Loan
Agreement and the Supplementzl Loan Agreement, both dated
October 21, 1987, heretofore entered into between the AuthoTity and
the Issuer providing for the purchase of the Series 1987 Bonds from
the Issuer by the Authority, the forms of which shall be approved,
and the execution and delivery by the Issuer ratified and confirmed
by, this Ordinance or & resclution adopted by the Issuer prior teo
the adeption of this Ordinance.

"Net Proceeds" means the face amount of the Bonds, plus
accrued interest and premium, if any, less original 1ssue discount,
if any, and less proceeds deposited in the Reserve Accounts.

"Nonpurpose Investment” means any Investment Property
which ig acquired with the Gross Proceeds of the Bonds and is not
acquired in order to carry out tha governmental purpose of the
Bonds.

"Private Business Use™ means use directly or indirectly in
a trade or busicess carried on by a natural persom or Iin any
activity carried om by a person other than a natural person,
excluding, however, use by a state oT local governmental unit and
use as a member of the general public.

"purchase Price," for the purpose of computation of the
Yield of the Bonds, has the same meaning as the term "issue price"
in Sectioms 1273(b) and 1274 of the Code, and, in gemeral, means the
ipitial offering price of the 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 Bonds of each maturity is sold or, if the
Bonds are privately placed, the price paid by the first buyer of the
Bonds or the acquisition cost of the first buyer. "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 Proceads of the Bonds for acquisition thereof, or if later,
on the date that Investment Property constituting a Nenpurpose
Investment becomes a Nonpurpose Investment of the Bonds.

"Qualified Investments” means and includes any of the
following:

(a) Goverpment Obligations;
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{b)} Govermment Obligations which have been
stripped of their upmatured Interest coupons,
interest Coupons stripped from Government
Obligations, and Teceipts or certificates
evidencing payments from Government Obligations
or interest coupons stripped Irom Geovernment
Obligations;

(c) Bonds, debentures, mnotes ot other
evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives;
Faderal Intermediate Credit Banks; Federal Home
Loan Bank Systemj Export-Import Bank of the
United States; Faderal Land Danks; Goverament
Negtional Mortgage Associatfion; Tennessee Valley
Authority; cor Washington Metropolitan Area
Transit Authority;

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

(e) Time accounts (including accounts
evidenced by time certificates of deposit, time
deposits or other similar banking arrangements)
which, to the extent not insured by the FDIC or
Federal Savings and Loan Insurance Corporatiom,
shall be secured by a pledge of Government
Obligations, provided, that sald Goverrment
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 thersof is
always at least equal to the principal amount of
gaid 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 dinvestments of the types described In
paragraphs (a) through (e) above, with banks or
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national banking associations which are members
of TDIC or with government bond dealers
recognized as primary dealers by the TFederal
Reserve Bank of New York, provided, that said
investments securing said repurchase agreements
either must mature as mnearly as practicable
coincident with the wmaturity of said repurchase
agreements or must be replaced or Increased so
that the market wvalue therecf 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 collateraly and such
collateral must be free of all claims by third
parties;

(h) The West Virginia "consolidated fund"
managed by the West Virginia State Beard of
Investments pursuant to Chapter 12, Article & of
the West Virginia Code of 1931, as amended; and

(i) Obligations of States or political
subdivisions cor apencies thereof, the interest
on which is exempt from federal income tazation,

"and which are rated at least "A" by Meody's
Investors Sexrvice, Inc. or Standard & Poor's
Corporation.

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

"Sories 1987 A Bonds™ or "Series A Bonds" wmeans the not
more than $150,000 in agpregate primecipal amount of BSewer Revenue
Bonds, Series 1987 A, of the Issuer.

"Series 1987 B Bonds™ or "Series B Bonds" means the not
more than $50,000 in aggrepate principal amcunt of Sewer Revenue
Bonds, Serles 1987 B, of the Issuer.

"yiald” means that yvield which, when used 1n computing the
present worth of all payments of principal and interest (or other
payments in the case of Nonpurpose Investments which require
payments in a form mot characterized as principal and interest) on a
Nonpurpose Investment or on the Bonds produces am amount equal to
the Purchase Price of such Nonpurpose Investment or the Bonds, all
computed ag prescribed in applicable Regulations.




Words importing simgular number shall include the plural
mumber in each case and vice versa; words importing persomns shall
include firms and corporations; and words importing the masculipe,
feminine or neutral gender shall include any other gender.
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ARTICLE II

AUTHORIZATION, TERMS, EXECUTIONW,
REGISTRATTON AND SALE OF SERIES 1987 BONDS;
AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

Section 2.01., Authorization of Bomnds. For the purposes
of capitalizing interest on the Series 1987 A Bonds, funding a
reserve account for each series of Series 1987 Bonds, paying Costs
of the Project not otherwise provided for and paying certain costs
of issuance and related costs, oY any of such purposes, there shall
be issued negotiable GSeries 1987 Bonds of the Issuer, 1in an
aggregate principal amount of mnot more than $2C0,000. Sald
Series 1987 Bonds shall be issued in two series, to be designated
respectively, "Sewer Revenue Bonds, Series 1987 A," in the aggregate
principal smount of not more than $150,000, and ''Sewer Revenue
Bonds, Series 1987 B," id the aggregate principal amount of not more
than $50,000, and shall have such terms as set forth hereinafter and
in the Supplemental Resolutiom. The proceeds of the Series 1387
Bonds remaining after funding of the Reserve Accounts {(if funded
from Series 1987 Bond proceeds} and capitalization of interest, 1f
any, shall be deposited in the Bond Construction Trust Fund
established by Sectiorn 5.01 of the Prior Ordizance.

Provisions regarding the execution, authentication,
registration, negotiability and transfer of the Series 1987 Bonds
shall be as set forth in the Prior Ordinance., Other terms of the
Series 1987 Bonds, including their interest rate, maturities, date
and other provisions applicable ornly to the Series 1387 Bonds and
not the Prior Bonds, shall be as set forth in the Supplemental
Resolution.

Section 2.02. Series 1987 Bonds mot to be Indebtedness of
the Issuer. The deries 1987 Bonds shall not, in any event, be or
constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of
the System as herein provided and amounts, if any, in the respective
Reserve Accounts. No holder or holders of any of the Bonds sghall
ever have the right to compel the exercise of the taxing power of
the Issuer to pay the Bonds or the interest thereon.

Section 2.03. Series 1987 Bonds Secured by Pledge of Het
Revenues; Lien Positions. The payment of the debt service of all
the Series 1987 A EBonds shall be secured forthwith equally and
ratably with each other, by a first lien on the Wet Revenues derived
from the System omn a parity with the Series 1985 A Bonds. The
payment of the debt service of all the Series 1987 B Bonds shall
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also be secured forthwith equally and ratably with each other by a
lien on the Met Revenues derived from the System, om & parity with
the Series 1985 B Bends, but junior and subordinate to the lien om
such Net Revemtes in favor of the Holders of the Serles 1985 A Bonds
and the Series 1987 A Bonds. Such Net Revenues In &n amount
sufficient te pay the principal of and interest om and other
payments feor the Bonds and to make the payments inte the BSinking
Funds, the Reserve Accounts therein and the Renewal and Replacement
Fund hereinafter established, are hereby irrevocably pledged to the

payment of the primeipal of and interest on the Bonds as the same
become due.

Section 2.04. Form of Series 1387 Bonds. The text of the
Series 1987 Bonds shall be in substantially the following forms,
with such omissions, insertions and varlations as may be necessary
and deglrable and authorized or permitted hereby, or by any
Supplemental Resolution adopted prior te the issuance thereof:
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[Form of Series 1987 A Boud]

UNTTED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF BARRACKVILLE
SEWER REVENUE BOND, SERIES 1987 A

No. AR~ §

ENOW ALL MEN BY THESE PRESENTS: That the TOWN OF
BARRACKVILLE, a municipal corporation and political subdivision of
the Stata of West Virginia in Marion County of seid State (the
Plgguer"), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority™) oz
registered assigns the sum of
(% }, in installments on October 1 of each year as set
forth om the "Schnedules of Ammual Debt Service' attached as Exhibit A
hereto and incorporated herein by reference with interest on each
installment at the rate per anmum set forth om said Exhibit A.

The interest rate on each installment shall run from the
original date of delivery of this Bond to the Authority and payment
therefor, and until payment of such installment, and such interest
shall be payable on April 1 and October ! in each year, beginning
1, 19 . Principal installments of this Bond are
payable in any coin or currency which, on the respective dates of
payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of
America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the "Paying Agent™). The
4nterest on this Bond is payable by check or draft of the Faying
Agent mailed to the reglstered owner hereof at the address as it
appears on the books of One Valley Bank, National Association,
Charleston, West Virginia, as registrar (the "Registrar") on the
15th day of the month next preceding an interest payment date, or by
such other method as shall be mutually agreeable so long as the
tuthority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of
maturity in whole or im part, but only with the express written
comsent 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 R 193__'
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This Bond is a completion bond and is issued (i) to pay a
portion of the costs of completion of acquisition and construction
of certain new sewage collection and transportation faeilities of
the Issuer (the "Project') not otherwise provided for; (ii) to fund
a reserve account for the Bonds of this Series (the "Bonds"); and
(11i) to pay certain costs of issuance hereof and related costs.
This Bond is issued under the authority of asnd in full compliance
with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13 of the West Virginmia
Code of 1931, as amended (the MAct™), and an Ordinance duly enacted
on December 3, 1985, a supplemental and amendatory ordinance duly
enacted on October 6, 1987, and a Supplemental Resclution, duly
enacted and adopted, respectively, by the Issuer on R
1987 (collectlively called the "Bond Legislation'), and is subject to
211 the terms and conditions thereof, The Bond Legislation prevides
for the issuance of additional bonds uvnder certain conditicns, 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 issued contemporaneously with the Sewer
Revenue Bonds, Series 1987 B, of the Issuer {(the "Series 1987 B
Bonds"™) , issued in  the aggregate  principal amount of
$ , which Series 1987 B Bonds are junlor and
subordinate with respect to liens and sources of and security for
payment to the Bonds.

THIS BOND 1S ON A PARITY WITH THE SEWER REVENUE BONDS,
SERIES 1985 A, OF THE ISSUER, DATED DECEMBER 9, 1985, T35UED IN THE
AGGREGATE PRINCIPAL AMOUNT OF $618,894 (THE "SERIES 1985 A BONDSY).

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, moneys in the Reserve Account
created under the Bond Legislation for the Bonds (the "Serdes A
Bonds Reserve Account'), and unexpended proceeds of the Bonds and
the Series 1987 B Bonds, Such ¥et Revenues shall be sufficient to
pay the primcipal 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 doés not constitute a
corporate indebtedmess of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same or the Interest hereon except
from said special fund provided from the Net Revenues, the moneys in
the Series A Bonds Reserve Acpount and unexpended Bond proceeds.
Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and wmaintain 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

14.



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 amount required to pay the maximum
amount due in any year of principal of and interest on the
Series 1985 A Bonds, the Series 1985 B Bonds, the Bonds, the
Series 1987 B Bonds, and all other obligations secured by or payabile
from such revenues pricr to or on a parity with the BSeriles 1985 A
Bonds, the Bonds or the Series 1987 B Bonds, provided however, that
so long as there exists in the Serles A Bonds Reserve Account an
amount at least equal to the maximum amount of principal and
interest which will become due on the Bonds in any year, and in the
respective reserve accounts established for the Series 1987 I Bonds
and any other obligations outstanding prior to or on a parity with
the Bondz or the Series 1987 B Bonds, an amount at Least equal to
the requirement therefor, such percentage may be reduced to 1107.
The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference 1s
made to the Bond Legislation. Remedies provided the registered
owners of +the BRonds 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 heredin,
this Bond is tramsferable, as provided in the Boud Tegislation, omnly
upon the books of the Registrar by the registered owner, or by its
attorney duly authorized in writing, upon the gurrender of this Bond
together with a written instrument of transfer satisfactory to the
Bond Registrar duly executed by the registered owner or its attormey
duly authorized in writing.

Subject to the registration requirements set forth herein,
this Bond, under the provision of the  Act is, and has all the
qualities ard iIncidents of, a negotlable instrument under the
Uniform Commercial Code of the State of West Virginia.

A1l money received from the sale of this Bond, after
reimbursement znd repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described im the Bond Legislation, and
there shall be and hereby 1s created and granted a lienm upon such
moneys, until so applied, in favor of the owner of this EBond.

This Bond is a "qualified tax—exempt oblipation” within

the meaning of Sectilon 265{b)(3)(B) of the Internal Revenue Code of
1986, as amended.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
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 performed precedent to and in the dissuance of this Bond have
existed, have happened, and have been performed in due time, form
and menner 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.

A1l provisions of the Bond Legislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a
part of the contract evidenced by thisg Bond to the same extent as If
written fully herein.

IN WITNESS WHEREOF, the TOWN OF BARRACKVILLE has caused
this Bond to be signed by its Mayor and its corporate seal to bDe
hereunto affixed hereon and attested by its Town Clerk, and has
caused this Bond to be dated , 1987.

[SEAL]

Mayor

ATTEST:

Town Clerk
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{Form of)

CERTIFLICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1987 A Bends described in
the within-mentioned Bond Legislation and has been duly registered
in the name of the registered owner set forth above.

Date:

ONE VALLEY BANK, NATIONWAL ASSOCIATION,
ag Registrar

By

Its Authorized Officex
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)
ASSIGNMENT
POR VALUE RECEIVED the undersigned sells, assigns, and

transfers unto

the within Bond and does bereby irrevocably constitute and appoint
, Attormey to transier

the said Bond on the books kept for registration of the within Bond
of the said Tssuer with full power of substitutien in the premises.

Dated:

In the presence of:
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[Form of Series 1987 B Bond}

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN CF BARRACEVILLE
SEWER REVENUE BOWD, SERIES 1987 B

No. BR-— $

¥NOW ALL MER BY THESE PRESENTS: That the TCWN OF
BARRACKVILLE, a municipal corporation and political subdivision of
the State of West Virginia in Marion County of said State (the
"Igsuer"), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or
registered assigns the sum of
(% ), in annual instellments on October 1 of each year
as set forth on the "Schedule of Anmnual 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 Unlted States of America, at the office
of the West Virginiaz Municipal Bond Commission, Charleston,
West Virginia {the "Paying Agent™).

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and wupon the teIms and conditions
prescribed by, and otherwise in compliance with, the Supplemental
Toan Agreement between the Issuer and the Authority, dated
, 198 .

This Bond is a completion bond and is igsued (1} to pay a
portion of the costs of completion of acquisition and construction
of certain new sewage collection and transportation facilities of
the Issuer (the "Project™) mnot otherwise provided fer; (1i) to fund
a reserve account for the Bonds of this Series {the 'Bonds"); and
(iii) to pay certaim costs of issuance hereof and related costs.
This Bond is issued under the authority of and in full compliance
wlith the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13 of the West Virginia
tode of 1931, as amended (the "pct™), and an Ordinance duly enacted
on December 3, 1985, a supplemental and amendatory ordinance duly
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enacted on October 6, 1987, and a Supplemental Resclution, duly
enacted and adopted, respectively, by the Issuer om .
1987 {collectively called the "Bond Legislaticn”), and is subject to
all the terms and conditions thereof. The Bond Tegislation 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 securlty
provided for the Bonds under the Bond Legislation.

THIS RBOND IS OF PARITY WITH THE SEWER REVENUE BONDS,
SERIES 1985 B, OF THE ISSUER, DATED DECEMBER 9, 1985, ISSUED IN THE
ORIGINAT ACGREGATE PRINCIPAL AMOUNT OF $308,106 (THE ''SERIES 1985 B
RONDS"™) AND IS JUNIOR AND SUBORDINATE WITH BESEPECT TO LIENS, PLEDGES
AND SOURCES OF AND SECURITY FOR PAYMENT TO THE OUTSTANDING SEWER
REVENUE BONDS, SERIES 1987 A, OF THE IS5JER (THE '"'SERIES 1987 A
BONDS"™), ISSUED CONCURRENTLY HEREWLTH AND THE SEWER REVENUE BONDS,
SERIES 1985 A, OF THE ISSUER (THE “"SERIES 1985 A BONDS") HERETCFCRE
ISSUED, ALL AS DESCRIBED IN THE BOND LEGISLATION.

This Bond is payable only from and secured by a pledge of
the Net Revenues {as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paid
from caid Wet Revenues all payments then due and owing on account of
the Series 1985 A Bonds and the Series 1987 A Bounds herein described
and to all moneys in the Reserve Account created under the Bond
Legislation for the Bonds of this Series, and unexpended proceeds of
the Bonds of this series. Such Net Revenues shall be sufficient to
pay the principal of and interest on all bonds which may be 1ssued
pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not coustitute a
corporate indebtedness of the Issusr within the meaning of any
constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same, except from safid special fund
provided from the Net Revenues, the moneys 1in the reserve account
for the Series B Bonds and umexpended Bond proceeds. Pursuant to
the Bond Legislatiom, 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
gufficient, 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 1157
of the amount required to pay the maximum amount due in any year of
principal of amnd interest, if any, on the Series 1585 A Bonds, the
Series 1985 B Bonds, the Bonds, the GSeries 1987 A Bonds and all
other obligztions secured by or payable from such revenues prior to
or on a parity with the Series 1987 A Bonds ot the Ronds, provided
however, that so long as there exists in the the reserve accounts
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established for the Series A Bonds and Series B Bonds; respectively,
amounts at least equal to the maximum amount of principal and
interest which will become due on the GSeries 1985 A Bonds, the
geries 1985 B Bonds, the Bonds and the Series 1987 A Bends in any
year, and any reserve account for any such prior or parity
obligations is funded at least at the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the registered owners of the Bonds
for the terms of which reference is made to the Bond Legislatien.
Remedies provided the registered owners of the Bonds are exclusively
as provided in the Bond Legislation, to which reference is here made
for a detailed description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of One Valley Bank, Wationazl Associatiomn, Charleston,
West Virginia, as registrar (the "Registrar") by the registered
owner, or by dits attorney duly authorized in writing, upon the
surrender of this Bond together with a written instrument of
transfer eatisfactory 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.

411 money received from the sale of this Bond, after
reimbursement and repayment of all eamounts advanced for preliminary
expenses as provided by law, shall be applied sclely teo the payment
of the Costs of the Project described in the Bond Legislation, and
there shall he and hereby is ecreated and granted a lien upen 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
registered owners of the Series 1987 A Bonds.

This Bond 1s a Mgualified taxX-exempt obligation” within
the meaning of Section 265(t) (3) (B) of the Internal Revenue Code of
1986, as amended.

§% TS5 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
exigted, 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 & sufficient amount of the revenues of the
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System has been pledged to and will be set aside imto saild special
fund by the Issuer for the prompt payment of the principal of this
Bond.

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

TN WITNESS WHERECF, the TOWN OF BARRACKVILLE has caused
this Bond to be signed by its Mayor and its corporate seal ta be
heraunto affixed hereon and attested by Its Town Clerk, and has
caused this Bomnd to be dated , L987.

[SEAL]

Mayor

ATTEST:

Town Clerk
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(Form of)

CERTIFICATE OF AUTEENTICATION AND REGISTRATION

This Bond is one of the Series 1987 B Bonds described in
the within-mentioned Rond Legislation and has beem duly registered
41 the name of the registered owner set forth above.

Date:

ONE VALLEY BANK, NATTIONAT, ASSOCTATION,
as Registrar

By

Tts Authorized Officer
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EXHIBIT A

SCHEDULE CF ANNUAL DEBT SERVICE
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{(Form of)

ASSTGNMENT

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

the within Bond and does hereby irrevocably comstitute and appoint
, Attorney to transfer

the said Bond on the books kept for registration of the wlthin Bond

of the sald Issuer with full power of substitution in the premises.

Dated: C, .

In the presence of:
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Section 2.05. BSale of Series 1987 Bonds; Ratification of
Executicn of Loan Agreement with Authority. The Series 1987 Bonds
shall be soid to the Authority, pursuant to the terms and conditions
of the Loan Agreement. If not so authorized by previous ordinance
or Tesolution, the Mayor is specifically authorized and directed to
execute the Loan Agreement in the form attached hereto as
"pyhibit A" and made a part hereof, and the Recorder is directed to
affix the seal of the Issuer, attest the same and deliver the Loan
Agreement to the Authority, and any such prior execution and
delivery is hereby authorized, ratified and approved.
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ARTICLE ITI
SYSTEM REVENUES AND APPLICATION THEREOF
Section 3.01. Establishment of TFunds and Accounts with

Commission. The following special funds ox accounts are hereby %
established with the Commission: |

(1) Series 1987 A Bonds Simklng Fund;

(a) Within the Series 1987 A Bonds Sinking
Fund, the Series 1387 A Bonds Reserve Account.

(2) Series 1987 B Bonds Sinking Fund;

(a) Within the Serles 1987 B Bonds Sinking
Fund, the Series 1987 B Bonds Resexrve Account.,

Section 3.02. Payment of Debt Service on Seriles 1987 |
Bouds. In addition tec the payments required by the Prior Ordinance
to be made with respect to the Prior Bonds, the Issuer shall pay
into the sinking fumnds and reserve accounts established hereunder
for the Serles 1987 Bonds, the zmounts prescribed by Article ¥ of
the Prior Ordinance, adjusted to reflect the different primcipal
amounts of the BSeries 1987 Bonds. Faymenf of principal of and
interest on the Series 1987 A Bonds, and deposits into the
Series 1987 A Bonds Reserve Account shall be made on parity with
such payments and deposits required for the Series 1985 A Bonds.
Payment of principal of and Interest on the Series 1987 B Bonds
Reserve Account shall be made subseguent to such payments on account
of the Series A Bonds, and om parity with such payments on account
of the Serles 1985 B Bonds.
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ARTICLE TV

SERIES 1987 BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Application of Series 1987 Bond Proceeds;
Pledge of Unexpended Bond Proceeds. From the moneys received from
the sale of any or all of the terieg 1987 Bonds, the following
amounts shall be first deducted and deposited in the order set forth
below:

A, From the proceeds of the Serles 1987 A Bonds, there
shall flrst be deposited with the Commission in the Series 1987 A
Ronds Sinking. Fund, the amount, if any, specified dIn the
Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the aswount necessary to pay interest on the
Series 1987 A Bonds for the period commencing on the date of
issuance of the Bonds and ending © months after the estimated date
of completion of construction of the Froject.

B. Next, from the proceeds of the Series 1987 A Bonds,
there shall be deposited with the Commission in the Series 1385 A
Bonds Reserve Account and from the proceeds of the Series 1987 B
Bonds, there shall be deposited with the Commission in the
Serles 1985 B Reserve Account the respective sums, if any, set forth
in the Supplemental Resolution for additional funding of the Reserve
Accounts on aceount of the Series 1987 Bonds.

: C. The remaining moneys derived from the sale of the
Bonds shall be deposited with the Depository Bank 4n the Bond
Construction Trust Fund and applied solely to payment of Costs of
the Project in the manner set forth in Section 6.02 of the Prior
Ordinance.

D. The Depository Bank shall act as & trustee and
fiduciary for the Bondholder with respect to the Bond Construction
Trust Fund and shall comply with all requirements with respect to
the disposition of the Bond Construection Trust Fund set forth im the
Bond Legislation, Moneys im the Bond Construction Trust Fund shall
e used solely to pay Costs of the Projeect amnd untll so expended,
are hereby pledged as additional security for the Series 1987 A
Bonds, and thereafter for the Series 1987 B Bonds.
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ARTICLE ¥V

ADDITTONAL COVENANTS OF THE TSBUER

Section 5.01. Covenants imn FPrior Ordinance to Apply tp
Series 1987 Bonds. All the covenants, agreements and provisions of
The Prior Ordinsnce shall be applicable to the Series 1987 Bounds,
and shall constitute valid and legally binding covenants of the
Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or ‘Holders of the Series 1987 Bonds. In
addition to the other covenants, agreements and provisions of the
Bond Legislation, the Issuer hereby covenants and agrees with the
Wolders of the Series 1987 Bonds as hereinafter provided din this
Article V. All such covenants, agreements and provisions shall be
irrevocable, except as provided herein, as long as any of said
Saries 1987 Bonds or the interest thereon is Outstanding and unpaid.

Section 5.072. Tax Covenants. The Issuer hereby further
covenants and agrees as follows:

A PRIVATE BUSINESS USE LIMITATiON. The Tssuer shall
assure that (i) mot i1n excess of 10%Z of the Net Proceeds of the
Series 1987 Bonds are used for Private Business Use if, in addition,
the payment of more than L0% of the principal or 10% of the interest
due on the Series 1987 Bonds during the term thereof is, under the
terms of the Series %87 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 im payments in respect of
property used or to be used for a Private Business Use or is to be
derived from payments, whether or not To the Issuer, In respect of
property or borrowed money used or to be used for a Private Business
Use; and (i1) and that, in the event that both (A) in excess of 5%
of the Net Proceeds of the Series 1387 Bonds are used for a Private
Business Use, and (B) an amount in excess of 5% of the prinecipal ot
57 of the interest due on the Series 1987 Bonds doring the term
thereof is, under the terms of the Series 1987 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 paymemts in respect of property used or to be used for
said Private Business Use or is to be derived from payments, whether
or mot toc the Issuer, in respect of property ox borrowed money used
or to be used for sald Private Business Use, then said excess over
said 57 of Net Proceeds of the Series 1387 Bonds used for a FPrivate
Business Use shall be used for a Private Business lise related to the
governmental use cf the Project, or if the Series 1387 Bonds are for
the purpose cf financing more thap onme project, a portion of the
Project, and shall not exceed the proceeds used for the governmental

30.



use of that portion of the Project to which such Private Business
Use is related.

B. TPRIVATE LOAN LIMITATION. The Issuer shall assure
that not in excess of the lessexr of 5% of the Net FProceeds of the
Series 1987 Bonds or $5,000,000 are used, directly or indirectly, to
make or finance a loan (other tham loans censtituting Wenpurpose
Investments) to persons other than state or local government units.

C. FEDERAL CUARANTEE PROEIBITION. The Issuer shall not
take any action or permit or suffer any action to be taken if the
result of the same would be to cause the Series 1%87 Bonds to be
"federally guaranteed” within the meaning of Sectiom 149(b) of the
Code and Regulatioms promulgated thereunder.

D. - INFORMATION RETURN. The TIssuer will files all
statements, instruments and returns mnecessary to assure the
tax-exempt status of the Series 1987 Bonds and the Interest thereon,
including without limitationm, the information return required under
Secrion 14%9(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take all actions
that may be required of it so that the interest on the Series 1987
Bonde will be and remain excludable from gross income for federal
income tax purposes, and will mnot take any actions which would
adversely affect such exclusion.

Section 5.03. Arbitrage. The Issuer covenants that
(i) it will restrict the use of the proceeds of the Series 1987
Bopde in such manner and to such extent a8 may be necessary, in view
of the Tssuer's reasomable expectations at the time of dissuance of
the Series 1987 Bonds, so that the GSeries 1987 Bonds will not
constitute “arbitrage bonds” under Sectiom 148 of the Code and
Regulations, and (ii) it will take all actioms that may be required
of it (including, without implied limitation, the timely filing of a
Federal information return with respect to the Series 1987 Bonds) so
that the interest omn the Seriles 1987 Bonds will be and remain
exciudable from gross income for Federal income tax purposes, and
will not take any actioms which would adversely affect such
exclusion.

Section 5.04. Rebate of Excess Investment Earnings to the
United States., In the event the Issuer receives an opinion of Bond
Counsel to the effect that any of the funds or accounts described
herein are subject to the "rebate" requirements of Section 148(f) of
the Code, and not exempted from such requirements, the Issuer shall
take the following actions as set forth in this Section 5.04.
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, A. CREATION OF FUNDS. There are hereby created, to be
held by the Depository Bank as separate funds distinct from all
other funds and accounts held by the Depository Boank under this Bond
Legislation, the Earnings Fund and the Rebate Fund, All interest
earnings and profits on amounts in all funds and accouuts
astablished under this Eond Legislation, other than (i) interest
aarnings and proflits om any funds referenced #n Subsection C(5) of
this Section if such earnings in any Bond Year are less cthan
$100,000, (ii) interest earnings and profits on amounts in funds and
accounts which do mot constitute Gross Proceeds, and (iii) interest
earnings and profits on the Rebate Fund shall, wupon receipt by the
Depository Bank, be deposited in the Earnings Fund. In additiom,
all interest earnimgs and profits om fross Proceeds in funds held by
the Issuer shall, opon receipt, be paid to the Depository Bank for
deposit in the Earnings Fund. Apnually, on the last day of each
Bond Year or on the precedimg business day in the event that such
iast day is not a business day, the Depository Bank shall transfer
from the Earnings Fund to the Rebate Fund for purposes of ultimate
payment to the United States an amount equal to Excess Investment
Earnings, all as more particularly described in this Section,
Following the tramsfer referenced in the preceding sentence, the
Depository Bank shall transfer all amounts remaining in the Earnings
Fund to be used for the payment of Debt Service on the next interest
payment date and for such purpose, Debt Service due from the Issuer
on such date shall be credited by an amcunt equal to the amount so
transferred.

B. DUTIES OF ISSUER 1IN GENERAL. The Issuer shall
caleculate Excess Investment Earnings in accordance with Subsection C
and shall assure payment of an amount equal to Excess Investment
Earnings to the United States in accordance with Subsections D and
E.

C. CALCULATION OF EXCESS TINVESTMENT EARNINGS. Within
30 days following the last day of the first Bond Year, the Issuer
shall calculate, and shall provide written notice to the Original
Purchaser and Depository Bank of, the Excess Investment Earnings
referenced 1in clause (A) of the definition of Excess Investment
Earnings. Thereafter, within 30 days following the last day of each
Rond Year and within 30 days following the date of the retirement of
the Bond, the Issuer shall caleculate, and shall provide written
notice to the Purchaser and Depository Bank of, the amount of Excess
Investment Earnings. Said calculations shall be made or caused to
be made by the Issuer in accordance with the following:

{1} Except as provided In {2y, 1in determining the
amount described in clause A(L) of the definition of
fxcess Investment Earnings, the aggregate amount earned omn
Nonpurpose Investments shall include (i} all income
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realized under federal income tax accounting principles
(whether or not the person earning such income is subject
to federal income tax) with respect to such Nonpurpose
Investments and with respect fto the reinvestment of
investment receipts from such Nonpurpose Investments
(without regard to tibe transaction costs. ipcurred im
acquiring, carryiag, selling or redeeming such Neonpurpose
Investments), including, but not limited to, gain or loss
realized on the disposition of guch Nompurpose Investments
(without regard to when such gains are taken into account
under Section 453 of the Code relating to taxable year of
inclusion of gross income), and income under Section 1272
of the Code (relating to original issue discount) and
(11) any unrealized gain or loss as 0of the date of
retirement of the Series 1987 Bouds in the event that any
Honpurpose Investment is retained after such date.

(2) in determining the amount described im
clause (A) of the definition of Excess Investment
Earnings, Investment Property chall be treated as acquired
for its fair market value at the time it becomes &
Nonpurpose Investment, 80 that gain or loss on the
disposition of such Tnvestment Property shall be computed
with referenmce to such fair market value as its adjusted
basis.

(3) In determining the amount described in
plause (A){(ii) of the definition of Excess Investment
Earnings, the TYield on the Series 1987 Bonds shall be
determined based on the actual Yield of the Series 1987
Bonds during the period between the Closing Date of the
gerijes 1987 Bomds and the date the computation is wmade
(with adjustments for original issue discount or premium).

(4) In determining the  amount described dn
clause (B} of the definition of Excess Investment
Earnings, all income attributable to the excess described
in clause (A) of =said definitiom must be taken into
account, whether or mnot that income exceeds the Yield of
the Bond, and mo amount may be treated as "negative
arbitrage.”

(5) In determining the awount of Excess Investment
Earnings, there shall be excluded any amount earned om any
fund or account which is used primarily to achieve a
proper matching of revenues and Debt Service within each
Bond Year and which is depleted at least once a Yyear
except for a reasonable carryover amount not in excess of
the greater of 1 vear's earnings on such fund or account
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or 1/12th of annual Debt Service as well as amounts earned
on said earnings if the gross earnings on such fund or
account for the Bond Year is less than $100,000.

D. PAYMENT TO THE UNLTED STATES. The "Issuer shall
direct the Depository Bank to pay from the Rebate Fund an amount
equal to Excess Investment Farnings to the United States imn
installments with the first payment to be made not later than
30 days after the end of the 5th Bond Year and with subsequent
payments to be made mnot later thanm 5 years after the preceding
payment was due, The Issuer shall assure that each such installment
is {in an emount equal to at least 90% of the Excess TInvestment
Earnings with respect to the Gross Proceeds as of the close of the
computation period. Not later than 60 days after the retirement of
the Series 1987 Bonds, the Issuer shall direct the Depository Bank
tc pay from the Rebate Fund to the United States 1007 of the
theretofore unpaid Fxcess Investment Earnings in the Rebate Fund.
Tn the event that there are amy amounts remaiming in the Rebate Fund
following the payment required by the preceding sentence, the
Depository Bank shall pay gaid amounts to the Issuer to be uged for
any lawful purpese of the System. The Issuer shall remit payments
to the United States at the address prescribed by the Regulations as
the same may be in time to time in effect with such reports and
statements as may be presecribed by such Regulations. In the event
that, for any reason, amounts 4n the Rebate Fund are insufficient to
make the payments to the United States which are required by this
Subsection D, the Issuer shall assure that such payments are made by
the Issuer to the United States, on a timely basis, from any funds
lawfully available therefor.

E. FURTHER OBLIGATIONS OF 1ISSUER, The Issuer shall
assure that Execess Investment Earnings are not paid- or disbursed
except as required in this Sectiom. To that end the Issuer shall
assure that investment transactions are on an arm's length basis and
that Nonpurpose Investments are acquired at their fair market value,
In the event that Nonpurpose Investments consist of certificates of
deposit or investment contracts, investment ir such Nonpurpose
Investments shall be made im accordance with the procedures
described in applicable Regulatioms as from time to time in effect.
The Depository Bank shall keep the moneys in the Earnings Fund and
Rebate ¥Fund -invested and reinvested to the fullest extent
practicable in Government Oblications with maturities consonant with
the required use thereof and investment profits and earnings shall
be credited to the account of such fund on which earned.

F. MAINTENANCE OF RECORDS. The Issuer shall keep, and
retain for a period of & years following the retirement of the
Series 1987 Bopds, records of the determinations made pursuant to
this Section 5.04.
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G. INDEPENDENT CONSULTANTS, In order to provide for the
administration of this Sectlon 5.04, the Issuer and the Depcsitory
Bank (at the expense cf the Issuer) may provide for the employment
of independent attorneys, accountants OT comsulrants compensated on
such reasonabla basis as the Issuer or the Depository Bank may deem
appropriate.

H. FURTHER AGREEMENT. Notwithstanding the foregoing,
the TIssuer further covenants to comply with all Regulatioms from
time to time in effect and appliceble to the Series 1987 Bonds, as
may be necessary in order to fully comply with Section L48(£) of the
Code.
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ARTTCLE VI

DEFEASANCE

Section 6.01. Defeasance of Series 1987 A Bonds, If the
Issuer shall pay or cause to be paild, or there shall otherwise be
paid, to the respective Holders of all Serles 1987 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 Legislatiom,
then with respeect to the Series 1987 A Bonds only, the pledge of Net
Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other ocbligations of
the Issuer to the Registered Owners of the Series 1987 A Bomnds shall
thereupon cease, terminate and become void and be discharged and
satisfied.

Series 1987 A Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide momeys which,
together with the momeys, if any, deposited with the Paying Agents
at the same or earlier time, shall be suf ficient, to pay as and when
due either at maturity or at the next redemption date, the principal
installments of and interest on such Series 1987 A Bonds shall be
deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this sectlon. All Series 1987 A
Bouds shall, prior to the maturity thereof, he deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section if there shall have been deposited with
the Commission or its agent, elther momeys in an amount which shall
be sufficient, or securities the principal of and the interest oun
which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time,
shall be sufficient to pay when due the principal installments of
and interest due and to become due on said Series 1987 A Bonds on
and prior to the next redemption date or 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 and interest on said Series 1287 A Bonds; provided,
that any cash received from such principal or interest payments on
such securities deposited with the Commission or its agent, if not
then needed for such purpose, shall, to the extent practicable, be
reinvested in securities maturimg at times and in amounts sufficient
to pay when due the principal installments of and interest to become
due on said Bonds on and prior to the next redemption date or the
maturity dates thereof, and interest earmed from such reinvestments
shall be paid over to the TIssuer as received by the Commission or
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its agent, free and clear of amy trust, lien or pledge. For the
purpose of this section, securities shall mean and finclude only
Government Obligations.

Section 6.02. Defeasance of Series 1987 B Bonds. If the
Tssuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Seriés 1987 B Bonds, the
principal due or tc become due thereon, at the times and in the
manner stipulated therein and in this Bond Legislation, then with
respect to the Series 1987 B Bonds only, the pledge of Net Revenues
and other 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 1987 B Bonds shall thereupon
cease, terminate and become void and be discharged and satisfied.

Series 1987 B Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the prinecipal
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 earller time, shall be suificient, to pay as apd when
due either at maturity or at the next redemption date the principal
installments of and interest on such Saries 1987 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 1987 B
Bonds shall, prior to the maturity thereof, be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section if there shall have been deposited with
the Commission or its agent, either moneys in an amount which shall
be sufficient, or securities the principal of and the interest om
which, when due, will provide woneys which, together with other
moneys, if any, deposited with the Commission at the same time,
shall be sufficient to pay when due the primcipal installments of
and interest due amd to become due on said Series 1987 B Bonds on
and prior to the next redemption date or the maturity dates thereof.
Neither securities nor 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 and interest on said Series 1987 B Bonds; provided,
that any cash received from such primcipal or interest payments on
such securities deposited with the Commission or its agent, 1f not
then needed for such purpose, shall, to the extent practicable, be
reinvested in securities maturing at times and in amounts sufficient
to pay when due the principal installments of and interest to become
due on said Bonds on and prior to the next redemption date or the
paturity dates thereof, and ianterest sarned from such reinvestments
shall be pald over to the Issuer as received by the Commission or
its agent, free and clear of any trust, lien or pledge. Fotr the
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purpose of this section, securities shall mean and include only
Government Obligatiocns.

38.



ARTICLE VIT

MISCELLANEQUS

Section 7.01. Amendment or Meodificaticn of Bond
Legislation. No material modification or amendment of this Bond
Tegislation, or of auy resolution amendatory or supplemental hereto,
that would materially and adversely affect the respective rights of
Registered Owners of the Boads shall be made without the consent in
writing of the Registered Owners of 66-2/37% 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 Bounds or the
rate of interest thereom, or in the principal amount therecf, or
affecting the unconditional promise of the Issuer to pay such
ﬁrincipal and interest out of the funds herein respectively pledged
therefor without the consent of the respective Registered Owner
thereof. HNo zmendment ot modification shall be made that would
reduce the percentage of the principal amount of Bonds required for
consent to the above-permitted amendwments of modifications.
Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Bondholder or WNoteholder as may be
necessary to assure compliance with Section 148(f) of the Code
relating to rebate requirements or otherwise as may be necessary to
assure exemption from federal income taxation of interest on the
Bends.

Section 7.02. Bond Legislation Constitutes Contract. The
provisions of the Bond Legislation shall constitute a contract
between the Isswuer and the Registered Owmers of the Series 1987
Bonds and no change, wvariation 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 7.03. Severability of Invalid Provisioms. 1If any
gsectlon, paragraph, clause or provision of this Ordinance should be
held invalid by any court of competent jurisdiction, the invalldicy
of such sectlon, paragraph, clause or provision shall not affect any
of the remaining provisions of the Prior Ordipance, this Crdinance,
the Supplemental Resolution or the Bonds.

Section 7.04. Headings, Etc. The headings and catchlines
of the articles, sections and subsections hereof are for convenience
of reference only, and shall not affect in any way the meaning or
interpretation of any provision hereof.

Section 7.05. Conflicting Provisions Repealed, All
ordinances, orders or resolutions and or parts thereof (Including
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the Prior Ordinance) in comnflict with the provisions of this
Ordinance are, to the extent of such conflict, hereby repealed.

Section 7.06. Covenant of Dua Procedure, Etc. The Issuer
covenants that all acts, conditions, things and pracedures 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 dee time, form and
manmer as required by and in fell compliance with the laws and
Constitution of the State of West Virginia applicable thereto; and
that the Mayor, Town Clerk and members of the the Governing Beody
were at all times when any acticns in connection with this Ordinance
occurreéd and are duly in office and duly qualified for such office.

Section 7.07. Effective Date, This Ordinance shall take
effect immediately following public hearing hereon.

Section 7.08. Statutory Notice and Public Hearing. Upon
adoption hereof, an abstract of this Bond Legislation determined by
the Governing Body to contain sufficient information as to give
notice of the contents hereof shall be published once a week for 2
succeasive weeks within a period of fourteen consecutive days, with
at least 6 full days intervening between each publication, in the
Times-West Virginian, a qualified newspaper of general circulation
in the Town of Barrackville, no newspaper being published in the
Town of Barrackville, together with a notice stating that this Bond
Legislation has been adopted and that the Issuer contemplates the
sssuance of the Bond, and that any person intevested may appear
before the City Council upon a date certain, not less than ten days
subsequent to the date of the first publication of this Bond
Legislation and notice, and present protests, and that a certified
copy of the Ordinance is om file with the Governing Body for review
by interested persons during office hours of the Coverning Body. At
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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 - September 15, 1987
Passed on Second Reading -~ September 22, 1987
Passed on Final Reading

Following Public
Hearing - October 6, 1887

ST\ R, O R0 8 esosoh

Mavor N5

Town |Clerk

s &W@/_
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CERTIFICATION

Certified = true copy of a Supplemental and Amendatory
Ordinan%ZTduly enacted /by the Louncil of the TOWN OF BARRACKVILLE on
this Qé day of () , 1987.

o Tl %%@/Mﬁ/’

Town Olerk

11/03/87
TNBARZ-A

42,



TEYHTBIT A"

TIncluded as Document Nos. 3 and 4 of Bond Tramscript]
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(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF BARRACKVILLE
SEWER REVENUE BOND, SERIES 1987 A

No. AR-1 100,379

KNOW ALL MEN BY THESE PRESENTS: That the TOWN COF
BARRACKVILLE, a municipal corporation and political subdivision of
the State of West Virginia in Marien County of said State {the
"foguer"), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority {the "Authority™) or
registered assigns the sum of ONE HUNDRED THOUSAND THREE HUNDRED
SEVENTY-NINE DOLLARS ($100,379), 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 rate on each installment shall run from the
original date of delivery of this Bond to the Authority and payment
therefor, and until payment of such installment, and such interest
shall be payable on April 1 and October 1 im each year, beginning
April I, 1988. Principal installments of this Bond are payable in
any coin or currency which, on the respective dates of payment of
such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at the
office of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent"). The interest on this Bond is
payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of
One Valley Bank, Naticnal Association, Charleston, West Virginia, as
registrar {the "Registrar') on the 15th davy of the wmonth next
preceding an interest payment date, or by such other method as shall
be mutually agreeable so lomg 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 October 21, 1987.



This Dond is a completion bond and is igssued {i) to pay a
portion of the costs of completion of acquisition and construction
of certain new sewage collection and transportation facilities of
the Issuer {(the "Project') not otherwise provided for; and {ii) to
pay certain costs of i1ssuance hereof and related costs. The Bonds
of this Series (the "Bonds") are issued under the authority of and
in full compliance with the fonstitution and statutes of the 5tate
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 on December 3, 1985, a supplemental and
amendatory ordinance duly enacted on October 6, 1987, and a
Supplemental Resolution, duly adopted by the Issuer on November 3,
1987 (collectively called the "Bond Legislation"), and are subject
to all the terms and conditions thereof. The Rond Legislacion
provides for the dissuance of addirional bends under certain
conditions, and such bonds would be entitled to be paid and secured
equally and ratably trom and by the funds and revenues and other
security provided for the Bonds under the Bond Legislaticn,

This Bond is issued contemporaneously with the Sewer
Revenue Bonds, Series 1987 B, of the Issuer (the "Series 1987 B
Bonds'"), issued in the aggregate principal amount of
$24,621, which Series 1987 B Bonds are junior and subordinate with
respect to liens and sources of and security for payment to the
Bonds.

THIS ROND IS ON A PARITY WITH THE SEWER REVENUE BONDS,
SERIES 1985 A, OF THE ISSUER, DATED DECEMEBER g, 1985, ISSUEDR IN THE
AGGREGATE PRINCIPAL AMOUNT OF $618,894 (THE "SERIES 1985 A BONDS")
AND PRIOR AND SENIOR TO THE SEWER REVERUE BONDS, SERIES 1985 B, OF
THE 1ISSUER, DATED DECEMBER 9, 1985, ISSUED 1IN THE AGGREGATE
PRINCIPAL AMOUNT OF $308,106 (THE ""SERIES 1985 B BONDS™} .

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the coperaticn cof the System, mwoneys in the Reserve Account
created under the Bond Legislationm for the Bonds (the "Series A
Bonds Reserve Account'), and unexpended proceeds of the Bonds and
the Series 1987 B Bonds. Such Net Revenues shall be sufficient to
pay the principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Issuer within the wmeaning of any
constitutional or statutory provisions or limitations, nor ghall the
Tssuer 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 A Ponds Reserve Account and unexpended Bond proceeds,
Pursusnt to the Bond Legislation, the Issuer has ccvenanted and
agreed to establish and maintain just and egquitable rates and
charges for the use of the System and the services rendered thereby,

2.



which shall be sufficient, together with other revenues of the
System, tc provide for the reasonable expenses of operation, repair
and maintenance of the System, and to leave a balance each year
cqual to at least 1157 of the amount required to pay the maximum
amount due in any vyear of principal of and I1nterest omn the
Series 1985 A Bonds, the Series 1985 B Bonds, the Bonds, the
Series 1987 B Bonds, and all other obligatioms gsecured by or payable
from such revenues prior to or on a parity with the Series 1985 A
Bondg, the Series 1985 B Ronds the EBonds or the Series 1987 B Bonds,
provided however, that so long as there exists in the Series A Bonds
Reserve Account an amount at least equal to the maximum amount of
principal and interest which will become due on the Bonds in any
year, and in the respective reserve accounts established for the
Series 1987 B Bonds and any other obligations outstanding prior to
or on a parity with the Bonds or the Series 1987 B Bonds, an amount
at least equal to the requirement therefor, such percentage may be

reduced to 110%. The Issuer has entered into certain further
covenants with the registered owners of the Bends for the terms of
which reference is made to the Bond Legislation. Remedies provided

the registered owners of the Bonds are exclusively as provided in
the Bond Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein,
this Pond is transferable, as provided in the Bond Legislation, only
upon the books of the Registrar by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond
together with a written imstrument of transfer satisfactory to the
Bond Registrar duly executed by the registered cwner or its arftorney
duly authorized in writing.

Subject to the registration requirements set forth herein,
this Bond, under the provision of the Act ig, and has all the
qualities and incidents of, a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia.

All meney recelved {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 tc the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in faver of the owney o:i this Bond.

This Bond is a ''qualified tax-exempt obligation" within

the meaning of Section 265({b)(3)}{B) of the Internal Revenue Code of
1986, as amended.

TT 1§ HEREBY CERTIFIED, RECITED AND DECLARED rthat all
acts, conditions and things required to exist, happen and be
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performed precedent to and in the issuvance of this Bond have
existed, have happened, and have been performed in due ctime, form
and manner as required by law, and that the amount of this Bend,
together with all other obligaticns of the Issuer, does not exceed
any Iimit 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 previsions of the Bond Legislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a
part of the contract evidenced by this Bond to the same extent as if
written fully herein.

IN WITNESS WHEREQF, the TOWN OF BARRACKVILLE has caused
this Bond to be signed by its Mayor and its corporate seal to be
hereunto affixed hereon and attested by its Town Clerk, and has
caused this Bond to be dated November 6, 1987.

[SEAL]

Mayor

ATTEST:

Town Clerk

I~
0



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1387 A Bonds described in
rhe within-mentioned Bond Legislation and has been duly registered 1
in the name of the registered owner set forth above.

Date:

ONE VALLEY BANK, NATILONAL ASSOCTATION,
as Registrar

By

Tts Authorized Officer



EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE



AMRLYSIS OF 7.00% BOREOWING COST FOR LOCAL 1SSUER
---------- {999 SERIES A BOND.  ee-—-mmme

PERICTH . (
ERDING QERT [q %7 A

1671 COUPON PRIN.  INTEREST SERVICE

.38 7,593.95  7,593.95

{788 8
1987 B8.78 415 By411.76 8,824.74
1550 8.38 4479 8,374.98 8,525.93
1994 8.38 487 8,339.34 8,525.34
1992 8.3 52 8,7%3.55 8,824.55
1993 8.38 572 B,2%4.30 8,824,134
199  8.38 420 8,204,37 8,834,37
1595  8.39 72 8,134.41 B,826.41
1996 8.39 72 8,073, 11 8,825.1%
1997 B.38 789 8,037.99 8,824.09
1993  §.38 854 7,970.97 8,824.97
1939 B.38 927 7,893.84  8,B34.24
2000 §.38 1,005  7,821.56 B,825.54
2051 B.3B 1,089 7,737.34 B,825.34
2002 8.38 1,180 7,444.09 8,325.08
2003 8.3 Lt 7,547.80 8,525.20
2004 8,38 1,387 7,440,082 8,827.0¢
2005 8,32 1,503 7,323.78 8,324.73
2004 8.38 1,429 7,197.83 . B,824.33 .
2007 B.38 . 1,745 7,061,132 8,826.32
2093 8.33 1,513 b,513.42 8,825.42
2009 8.38 2,073 6,733.11 . 8,B34.11
- 2010 8.38 2,847 5,579.39 ENEL
‘ 011 B8.33 2,434 4,391.09 8,527.G9
2012 8.38 2,440 b,185.95 8,825.95
2013 B8.18 2,861  5,945.72 8,825.72
2014  8.38 3,101 5.723.97  8,825.97.
2015 8.38 3,340 Se665.11 . B,B26.1¢
214 - B8.38 3,642 5, 134,54 8,824,554
2017 8.38 3,947 4,879.34 8,824.34
2018 8.38 4,278 4,548.58 8,824.58 -
2017 8.38 by 437 4,194,408 8,827.08
2020 B.3% 5,025 3,801.50 B,885.59
P02 B.39 Y 3,380, 41 8,824,581
2022 B.39 5,503 2,924,03 8,827,403
2023 B.3B 4,377 2,429.%% 8,825,36
2024 B.33 64933 1,893.29 8,824,859
2095 8.39 7,514 1,317,131 B.B34,3!
2026 8,38 8,146 582,43 8,828.63

100,379 242,624,064 343,003.04
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ASSTIGNMENT
FOR VALUE RECETVED 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 substituticn in the premises.

Dated: .

In the presence of:

11/10/87
TNBAR1-R

. PO o




(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF BARRACKVILLE
SEWER REVENUE BOND, SERTES 1987 B

No. BR-1 $24,621

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
BARRACKVILLE, a municipal corporation and political subdivision of
the State of West Virginia in Marion County of sald State (the
"Igsuer™), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or
registered assigns the sum of TWENTY-FOUR THOUSAND SIX HUNDRED
TWENTY—ONE DOLLARS (%24,621), 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, 1s legal tender for the payment of public and private
debts under the laws of the United States of America, at the office
0of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent™).

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Supplemental
Loan Agreement between the Issuer and the Authority, dated
October 21, 1987.

This Bond is a completion bond and is issued (1) to pay a
portion of the costs of completion of acquisition and construction
of certain new sewage collection and transportation facilities of
the Issuer (the "Project') not otherwise provided for; and (ii) to
pay certain costs of issuance hereof and related costs. The Bonds
of this Series (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 on December 3, 1985, a supplemental and
amendatory ordinance duly enacted on October 6, 1987, and a

/0




Supplemental Resolution, duly adopted by the Issuer om November 3,
1987 (collectively called the "Bond Legislation"), and is subject to
211 the terms and conditions thereof. The Bond Legislatiom 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 Tevenues and other security
provided for the Bonds under the Bond Legislation.

THIS BOND IS ON PARITY WITH THE SEWER REVENUE BONDS,
SERIES 1985 B, OF THE ISSUER, DATED DECEMBER 9, 1985, ISSUED IN THE
ORICTNAL AGGREGATE PRINCIPAL AMOUNT OF $308,106 (THE "SERIES 1985 B
BONDS™) AND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS, PLEDGES
AND SOURCES OF AND SECURITY FOR PAYMENT TO THE OUTSTANDING SEWER
REVENUE BONDS, SERIES 1987 A, OF THE ISSUER (THE "SERIES 1987 A
BONDS"), ISSUED CONCURRENTLY HEREWITH AND THE SEWER REVENUE BONDS,
SERIES 1985 A, OF THE ISSUER (THE "SERIES 1985 A BONDS'") HERETOFORE
ISSUED, ALL AS DESCRIBED IN THE BOND LEGISLATION.

This Bond 1s 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 Series 1985 A Bonds and the Series 1987 A Bonds herein described
and to all moneys in the Reserve Account created under the Bond
Legislation for the Bonds of this Series, and unexpended proceeds of
the Bonds of this series. Such Net Revenues shall be sufficient to
pay the principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same, except from said special fund
provided from the Net Revenues, the moneys 1n the reserve account
for the Series B Bonds and unexpended Bond proceeds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates amnd 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 Teasonable expenses of operation, repair and maintenance of
the System, and to leave a balance each year equal to at least 1157
of the amount required to pay the maximum amount due in any year of
principal of and interest, if any, on the Series 1985 A Bonds, the
Series 1985 B Bonds, the Bonds, the Series 1987 A Bonds and all
other obligations secured by or payable from such revenues prior to
or on a parity with the Seriles 1987 A Bonds or the Bonds, provided
however, that so long as there exists in the the reserve accounts




established for the Serles A Bonds and Series B Bonds, respectively,
amounts at least equal to the maximum amount of principal and
interest which will become due on the Series 1985 A Bonds, the
Series 1985 B Bonds, the Bonds and the Series 1987 A Bonds in any
year, and any reserve account for any such prior or parity
obligations is 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 lLegislation.
Remedies provided the registered owners of the Bonds are exclusively
as provided in the Bond Legislation, to which reference is here made
for a detailed description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of One Valley Bank, National Association, Charleston,
West Virginia, as registrar (the "Registrar") by the registered
owner, or by its attorney duly authorized in writing, upon the
surrender of this Bond together with a written Instrument of
transfer satisfactory to the Bond Registrar duly executed by the
registered owner or its attorney duly authorized in writing.

Subject to the registration requirements as set forth
herein, this Bond, under the provision of the Act is, and has all
the qualities and incldents 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 teo the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
momeys, until so applied, in favor of the registered owners of the
Bonds, which 1lien is subordinate to the lien in favor of the
registered owners of the Series 1987 A Bonds.

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

1T 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 thils Bond have
existed, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond,
together with all other obligations of the TIssuer, 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
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System has been pledged to and will be set aside into sald special
fund by the Issuer for the prompt payment of the princlpal of this
Bond.

All provisions of the Bond Legislation, resolutions and
statutes under which this Bond 1s 1ssued shall be deemed to be a
part of the contract evidenced by this Bond to the same extent as if
written fully herein.

IN WITKESS WHEREQF, the TOWN OF BARRACKVILLE has caused
this Bond to be signed by its Mayor and its corporate seal to be
hereunto affixed hereon and attested by 1its Town Clerk, and has
caused this Bond to be dated November 6, 1987.

[SEAL]

Mayor

ATTEST:

Town Clerk




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1987 B Bonds described in
the within-mentioned Bond Legislation and has heen duly registered
in the name of the registered owner set forth above.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

Ite Authorized Officer
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Ve RHALYSTS OF 7.00% BORROWING COST FOR LOCA! 155UER
N —~ {584 SERIES A BOMDS —mm-mmmm—me = -
ra ZERD
e COUPTH
!x/‘ ‘ : BONDS
il
{988 .00
1989 847.96
1999 £47.92
1591 b47.92
1992 847,92
1993 847,92
1994 O g47.92
1995 b47.92
1594 b47.92
1597 b47.92
1398 b47.92
1959 547.92
2009 b47.92
2001 b47.92
2602 647,92
2003 447,52
20 847,92
2005 447,52
2004 b47.92
2007 b47.92
2408 447,92
2009 847,92
2610 k47,92
261t " 447,92
2012 647,92
2013 447.92
014 b47.92
2015 b47.97
hiReS 47,50
2017 647.92
2018 £47.92
2619 b47.92
2520 547,92
2121 £47.92
PR3 47,92
2023 b47.9
202y 447,92
anes 847.92
20634 £47.92

24,521,080



EXHIBIT A

SCHEDULE OF ANNUAL DERT SERVICE



UMM UF BRERALEVILLE
ANALYSIS OF 7.00% EDRROWING COST FOR LOCAI "SSUER

————— - 1939 SERIES HBONDS -—-—-----=~
ZERD .
COUPON {(35;5'—] Eff)
BONDS
00
1599 G0
{989 547,95
1930 547,92
1991 447,92
1592 547,92
1973 447,92
1994 547.92
1995 547,592
1956 b47.592
1957 547,52
1793 547.92
1999 447,92
PO 547.93
2001 £47.92
2002 647,57
20073 447,92
2004 o b47,93
005 547,98
2004 547,92
2007 547,92
2008 647.92
o200y 447.92
P00 £47.52
2011 647,92
012 547,92
20173 447,92
2014 547,53
2615 547.92
2014 547.92
2017 647.92
2018 447,92
2019 147,92
202 547.52
2021 b47.92
2022 447,92
p{82 547.9
2024 847,92
2025 b47.92
il £47,92



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 Tssuer with full power of substitution in the premises.

Dated: , .

In the presence of:

11/05/87
TNBAR1-S
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