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THE CITY OF BELINGTON

BOND ORDINANCE

ORDINANCE  AUTHORIZING THE  ACQUISITION  AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE SEWER PORTION OF THE
EXISTING  PUBLIC COMBINED  WATERWORKS  AND
SEWERAGE SYSTEM OF THE CITY OF BELINGTON AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE CITY OF NOT
MORE THAN $2,250,000 IN AGGREGATE PRINCIPAL AMOUNT
OF COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES2012 A (WEST VIRGINIA
INFRASTRUCTURE FUND); NOT MORE THAN $1,750,000 IN
AGGREGATE  PRINCIPAL AMOUNT OF  COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2012 B (UNITED  STATES DEPARTMENT OF
AGRICULTURE); NOT MORE THAN §1,100,000 IN AGGREGATE
PRINCIPAL. AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 C
(UNITED  STATES DEPARTMENT OF  AGRICULTURE);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS:
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY
OF BELINGTON:

ARTICLE X
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section .01 Authority for this Ordinance. This Ordinance (together
with any ordinance, order or resolution supplemental hereto or amendatory hereof, the
"Bond Legislation"), is enacted pursuant to the provisions of Chapter 8, Article 20 and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and other applicable provisions of law.
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section 1.02.  Findings. It 1s hereby found, determined and deciared

that:

A, The City of Belington (the "Issuer") is a municipal corporation and
poiitical subdivision of the State of West Virginia in Barbour County of said State.

B. The Issuer presently owns and operates a public combined
waterworks and sewerage system. However, it is deemed necessary and desirable for the
health and welfare of the inhabitants of the Issuer that there be acquired and constructed
certain extensions, additions, betterments and improvements to the sewer portion of the
existing public combined waterworks and sewerage system of the Issuer, consisting of a
wastewater treatment plant; lift station and improvements to the collection systemn, together
with all appurtenant facilities (collectively, the "Project") (the existing public combined
waterworks and 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 Fngineers, which
plans and specifications have heretofore been filed with the Issuer.

C. The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virgmia Water Development Authority (the "Authority"), which admimnisters the West
Virgimia Infrastructure Fund (the "Infrastructure Fund") for the West Virginia Infrastructure
and Jobs Development Council (the "Council"), and the United States Department of
Agriculture (the “Purchaser’”) pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Combined
Waterworks and Sewerage System Revenue Bonds, in three or more series in the tota)
aggregate principal amount of not more than $5,100,000 (the "Series 2012 Bonds"), being
the Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A (West
Virginia Infrastructure Fund) in the aggregate principal amount of $2,250,000 (the “Series
2012 A Bonds”), Combined Waterworks and Sewerage System Revenue Bonds, Series 2012
B (United States Departiment of Agriculture) in the aggregate principai amount of
$1,750,000 (the “Series 2012 B Bonds™), and Combined Waterworks and Sewerage System
Revenue Bonds, Series 2012 C (United States Department of Agriculture) in the aggregate
principal amount of $1,100,000 (the “Series 2012 C Bonds™), to permanently finance a
portion of the costs of acquisition and construction of the Project. The costs of tbe Project
shall be funded from the sources set forth in Section 2.01 hereof. Said costs shall be deeined
to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest, if any, upon the Series 2012 Bonds prior to and during
acquisition and construction of the Project and for a period not exceeding 6 months after
compietion of acquisition and construction of the Project; amounts which may be deposited
in the Series 2012 Bonds Reserve Account (as hereinafter defined); engineering and legal
expenses; expenses for estimates of costs and revenues, expenses for plans, specifications
and surveys; other expenses necessary or mcident 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 2012 Bonds
and such other expenses as may be necessary or incidental to the financing herein

R
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authorized, the acquisition or construction of the Project and the placing of same in
operation, and the performance of the things herein required or permitted, in connection with
any thereof, provided, that reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Series 2012 Bonds or the repayment of
indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project,
as hereinafter defined.

E. The period of usefulness of the System after completion of the
Project 15 not less than 40 vears.

F. It is in the best interests of the Issuer that its Series 2012 A Bonds
be sold to the Authority pursuant to the terms and provisions of a loan agreement (the "Loan
Agreement”) by and between the Issuer and the Authority on behalf of the Council, in form
satisfactory to the respective parties, and that the Series 2012 B Bonds and Series 2012 C
Bonds be sold to the Purchaser pursuant to the terms and provisions of the T.etter of
Conditions dated May 1, 2003 and all amendments thereto, if any, (collectively, the “Letter
of Conditions”) all of which are approved hereby if not previously approved by resolution of
the Issuer.

G. There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2012 Bonds as to liens, pledge, source of and security for payment,
being the Issuer's: (1) Combined Waterworks and Sewerage System Revenue Bonds,
Series 1997 A (West Virginia Water Developiment Authority), dated March 3, 1997, issued
in the original aggregate principal amount of $475,000 (the "Series 1997 A Bonds"); (2)
Combined Waterworks and Sewerage System Design Revenue Bonds, Series 1997 B (West
Virgima SRF Program), dated August 26, 1997, issued in the original aggregate principal
amount of $331,042 (the "Series 1997 B Bonds™); (3) Combined Waterworks and Sewerage
System Refunding Revenue Bonds, Series 2004 A (United States Department of
Agriculture), dated July 15, 2004, issued in the original aggregate principal amount of
$348,947 (the "Series 2004 A Bonds"); (4) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2004 B (United States Department of Agriculture), dated July 15,
2004, issued in the original aggregate principal amount of $1,351,053 (the “Series 2004 B
Bonds"); and (5) Combined Waterworks and Sewerage System Revenue Bonds, Series 2004
C (West Virginia Infrastructure Fund), dated July 15, 2004, issued in the original aggregate
principal amount of $1,000,000 (the “Series 2004 C Bonds™) (collectively, the “Prior
Bonds").

The Series 2012 Bonds shall be issued on a parity with Prior Bonds with
respect to liens, pledge and source of and security for payment and in all other respects.
Prior to the issuance of the Series 2012 Bonds, the Issuer will obtain (i) a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the
Prior Bonds have been met; and (ii) the written consent of the Holders of the Prior Bonds to
the issuance of the Senies 2012 Bonds on a parity with the Prior Bonds. Other than the Prior
Bonds, there are no outstanding bonds or obligations of the Issuer which are secured by
revenues or assets of the System.

H. The estimated revenues to be derived in each year after completion
of the Project from the operation of the System wiil be sufficient to pay all costs of operation
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and maintenance of the System, the principal of and interest on the Bonds (as hereinafter
detined) and payments into all funds and accounts and other payments provided for herein
and in the Prior Ordinances (as hereinafter defined).

L The lssuer has complied with all requirements of West Virginia law
and the Loan Agreement relating fo authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2012 Bonds, or will have
so complied prior to issuance of any thereof, including, among other things, the approval of
the Project and the financing thereof by the West Virginia Infrastructure and Jobs
Development Council and the obtaining of a certificate of convenience and necessity from
the Public Service Commussion of West Virginia by final order.

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

Section 1.03.  Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2012 Bonds by the Registered Owners of the same from time to
time, this Bond Legistation 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 sueh Bonds, all which shall be of equal rank and without
preference, priority or distinction between any one Bond and any other Bonds and by reason
of priority of issuance or otherwise, except as expressly provided therein and herein.

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

"Act" means, collectively, Chapter 8, Article 20 and Chapter 31, Article
15A the West Virginia Code of 1931, as amended and in effect on the date of enactment
hereof.

"Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2012 A Bonds,
or any other agency, board or department of the State that succeeds to the functions of the
Authority.

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

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

"Bond Legistation,” "Ordinance,” "Bond Ordinance™ or "Local Act" means

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

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

"Bond Year" means the 12-month pertod beginning on the anniversary of
the Closing Date m each year and ending on the day prior to the anniversary date of the
Closing Date in the following vear, except that the first Bond Year shall begin on the
Closing Date.

"Clerk" means the Clerk of the Issuer.

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

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

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

"Consulling Engineers” means Chapman Technical Group, St. Albans,
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 Systemn,
or portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of
1931, as amended; provided however, that the Consulting Engineers shall not be a regular,
full-time employee of the State or any of its agencies, commissions, or political
subdivisions.

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

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

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

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

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

“(Grants” means, collectively, all grant monies received by the Issuer for the
Project.

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

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

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

"Issuer" means The City of Belington, a municipal corporation and political
subdivision of the State of West Virginia, in Barbour Couuty, West Virginia, and, unless the
context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Letter of Conditions" means, collectively, the Letter of Conditions of the
Purchaser dated May 1, 2003, and all amendments thereto, if any.

"Loan Agreement" means the loan agreement heretofore entered, or to be
entered into by and between the Issuer and the Authority on behaif of the Council,
providing for the purchase of the Series 2012 A Bonds, the form of which shall be approved,
and the executiou and delivery by the Issuer authorized and directed or ratified by the
Supplemental Resolution.

"Mayor” means the Mayor of the Issuer.

"Net Proceeds” means the face amount of the Series 2012 Bonds, plus
accrued interest and premium, if any, less original 1ssue discount, if any, and less proceeds,
if any, deposited in the Series 2012 Bonds Reserve Accounts.

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

"Outstauding,” when used with reference to Bonds or Prier Bonds and as of
any particular date, describes all Bonds or Prior Bonds theretofore and thereupou 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; (i) any Bond or any Prior
Bond for the payment of which momies, equal to its principal amount and redemption
premium, if applicable, with interest to the date of maturity or redemption shall be n trust
and set aside for such payment (whether npon or prior to maturity); (iii) any Bond deemed to
have been paid as provided in Article X hereof; (iv) any Prior Bond deemed to have been
paid; and (v)for purposes of consents or other action by a specified percentage of
Bondholders or Holders of any Prior Bond, any Bond or any Prior Bond registered to the
Issuer.

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

"Paying Agent" means the Commission or snch other entity or authority as
may be designated as a Paying Agent for the Series 2012 Bonds by the Issuer in the
Supplemental Resolution with the written consent of the Authority and the Council.

"Purchaser” or "Govemment" means United States Department of
Agriculture, Rural Utilities Service, and any successor thercof, acting for and on behalf of
the United States of America.

"Prior DBonds" means, collectively, the Series 1997 A Bonds, the
Serics 1997 B Bonds, the Series 2004 A Bonds, the Series 2004 B Bonds and the Series
2004 C Bonds.

"Prior Ordinances" means, collectively, the ordinances of the Issuer
authorizing the Prior Bonds.

"Project” means the Project as described in Section 1.0213 hereof.

"Qualified Investments" means and includes any of the following:
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(2) Government Obligations;

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

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

{(d) Any bond, debenture, note, participation
certificate or other similar obligations issued by the Federal
National Mortgage Association 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 Untted States of America;

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

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

{g) Repurchase agreements, or similar banking
arrangements, fully secured by investments of the types
described in paragraphs (a) through (e} above, or fully insured by
FDIC with member banks of the Federal Reserve System 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
mvestments securing said repurchase agreements either must
mature as nearly as practicable coincident with the maturity of
said repurchase agreements or must be replaced or increased so
that the market value thereof is always at least equal to the
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principal amount of said repurchase agreements, and provided
further that the holder of such repurchase agreement shall have a
prior perfected security interest in the collateral therefor; must
have (or its agent must have) possession of such collateral; and
such collateral must be free of all claims by third parties;

{h) The West Virginia "consolidated fund" managed
by the West Virginia Beard of Treasury Investmuents pursuant to
Chapter 12, Article 6C of the West Virginia Code of 1931, as
amended including, without limitation, authorized pools of
investrments operated by such State Board of Investments;

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

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

"Registrar” means the Bond Registrar.

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

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

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

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

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

“Series 1997 A Bonds” means the Issuer’s Combined Waterworks and
Sewerage System Revenue Bonds, Series 1997 A (West Virginia Water Development
Authority), dated March 3, 1997, issued in the original aggregate principal amount of
$475,000.

“Series 1997 B Bonds” means the Issuer’s Combined Waterworks and

Sewerage Systemn Design Revenue Bonds, Series 1997 B (West Virginia SRF Program),
dated August 26, 1997, issued in the original aggregate principal amount of $331,042.
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“Series 2004 A Bonds” means the lIssuer’s Combined Waterworks and
Sewerage System Refunding Revenue Bonds, Series 2004 A (United States Department of
Agriculture), dated July 15, 2004, issued in the onginal aggregate principal amount of
£348,947.

“Series 2004 B Bonds™ means the Issuer’s Combined Waterworks and
Sewerage Systern Revenne Bonds, Series 2004 B (United States Department of Agrienlture),
dated July 15, 2004, issued in the original aggregate pnincipal amount of $1,351,053,

“Series 2004 C Bonds” means the Issuer’s Combined Watcrworks and
Sewerage System Revenue Bonds, Series 2004 C (West Virgima Infrastructure Fund), dated
July 15, 2004, issued in the oniginal aggregate principal amount of $1,000,000.

“Sertes 2012 Bonds™ means collectively, the Series 2012 A Bonds, the
Scries 2012 B Bonds and the Series 2012 C Bonds.

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

"Series 2012 A Bonds" means the Combined Waterworks and Sewerage
System Revenue Bonds, Series 2012 A (West Virgima Infrastructure Fund), of the Issuer,
authorized by this Ordinance.

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

"Series 2012 A Bonds Reserve Reguirement" means, as of any date of
caleulation, the maximuwm amount of principal and interest which will become due on the
Series 2012 A Bonds in the then current or any succeeding year.

"Series 2012 A Bonds Sinking Fund" means the Series 2012 A Bonds
Sinking Fund established by Section 5.02 hereof.

"Series 2012 B Bonds" means the Combined Waterworks and Sewerage
System Revenue Bonds, Series 2012 B (United States Department of Agriculture), of the
Issuer, authorized by this Ordinance.

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

"Series 2012 B Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2012 B Bonds in the then cnirent or any succeeding vear.

"Series 2012 C Bonds" means the Combined Waterworks and Sewerage
System Revenue Bonds, Series 2012 C (United States Department of Agriculture), of the
Issuer, authorized by this Ordinance.

10
5340190



"Series 2012 C Bonds Reserve Account” means the Series 2012 € Beonds
Reserve Account established by Section 5.02 hereof.

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

"Sinking Funds" means, collectively, the respective Sinking Funds
established for the Series 2012 A Bonds and the Prior Bonds.

"State” means the State of West Virginia.

"Supplemental Resolution" means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,"
refers specifically to the supplemental resolution authorizing the sale of the Series 2012
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2012 Bonds, and not so included may be
included in another Supplemental Resolution.

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

"System" means the existing combined waterworks and sewerage system of
the Issuer, as expanded and improved by the Project, and includes the complete waterworks
and sewerage system of the Issuer and all waterworks and sewerage facilities owned by the
Issuer and all facilities and other property of every nature, real or personal, now or hereafter
owned, held or used in connection with the combined waterworks and sewerage systein; and
shall also include any and all additions, extensions, improvements, properties or other
facilities at any time acquired or constructed for the combined waterworks and sewerage
system after the completion of the Project.

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

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

Words importing singular number shall include the plural number in each
case and vice versa; words importing persons shall include firms and corporations; and
words importing the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE II
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

Section 2.01.  Authonzation of the Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project at an estimated cost of not to exceed $8,735,000, in accordance with the plans and
specifications which have been prepared by the Consulting Engineers, heretofore filed in the
office of the Governing Body. The proceeds of the Series 2012 Bonds hereby authorized
shall be applied as provided in Article VI hereof. The Issuer has received bids and will enter
into contracts for the acquisition and construction of the Project in an amount compatible
with the financing plan submitted to the Council and the Authority.

The cost of the project 1s estimated not to exceed $8,735,000 of which an
amount of approximately $2,250,000 will be obtained from the proceeds of the 2012 A
Bonds; an amount not to exceed $1,750,000 will be obtained from the proceeds of the 2012
B Bouds, an amount not to exceed $1,100,000 will be oblained from the proceeds of the
2012 C Bonds, an amount of $2,993,000 will be obtained from the proceeds of grants from
the Purchaser and $642,000 will be obtained from a grant from the Council.

ARTICLE HI

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

Section 3.01.  Authorization of Bonds. For the purposes of paying a
portion of Costs of the Project not otherwise provided for and payiug certain costs of
1ssuance and related costs, or any or all of such purposes, as determined by the Supplementa]
Resolution, there shall be and hereby are authorized to be issued the negotiable Series 2012
Bonds of the Issuer. The Series 2012 Bonds shall be issued as three bonds, designated
"Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virginia Infrastructure Fund)", in the principal ameunt of not more than $2,250,000
(the “Series 2012 A Bonds™), "Combined Waterworks and Sewerage System Revenue
Bonds, Series 2012 B (United States Department of Agriculture)", in the principal amount of
not more than $1,750,000 (the “Series 2012 B Bonds™), and "Combined Waterworks and
Sewerage System Revenue Bonds, Series 2012 C  (United States Department of
Agriculture)”, m the principal amount of not more than $1,100,000 (the “Series 2012 C
Bonds”) and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The proceeds of the Series 2012 Bonds remaining after funding of the
respective Series 2012 Bonds Reserve Accounts (if funded from Boud proceeds) and
capitalizing interest on the respective Series 2012 Bonds, if any, shall be deposited in or
credited to the Series 2012 Bonds Construction Trust Fund established by Section 5.01
hereof.

Section 3.02.  Temms of Bonds.
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A. The Series 2012 A Bonds shall be issued in such principal amount;
shall bear interest, if any, at such rate or rates, not exceeding the then legal maximum,
payable on such dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental
Resolution or as specifically provided in the Loan Agreement. The Series 2012 A Bonds
shall be payable as to principal at the office of the Paying Agent, in any coin or currency
which, on the dates of payment of principal is legal tender for the payment of public or
private debts under the laws of the United States of America. Interest, if any, on the
Series 2012 A Bonds shall be paid by check or draft of the Paying Agent 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 2012
A Bonds shall initially be issued in the form of a single bond, fully registered to the
Authority, with a debt service schedule attached, representing the aggregate principal
amount of the Series 2012 A Bonds, and shall mature in principal installments, all as
provided in the Supplemental Resolution. The Series 2012 A Bonds shall be exchangeable
at the option and expense of the Registered Owner for another fully registered Bond or
Bonds of the same series in aggrepate principal amount equal to the amount of said Bonds
then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds:
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

B. The Series 2012 B Bonds shall be issued in one or more series, only
as a fully registered Bond in an aggregate principal amount to be prescribed in the
Supplemental Resolution, and shall be dated on the date of delivery thereof. The Series
2012 B Bonds shall bear interest from date of delivery, payable monthly at the rate not to
exceed 2.75% per annum, which interest rate shali be prescribed in the Supplemental
Resolution and shall be sold for the par value thereof.

The Series 2012 B Bonds shall be subject to prepayment of scheduled
monthly installments, or any portion thereof, at the option of the [ssuer, and shall be payable
as provided in the Bond form hereinafter set forth.

C. The Series 2012 C Bonds shall be issued in one or more series, only
as a fully registered Bond in an aggregate principal amount to be prescribed in the
Supplemental Resolution, and shall be dated on the date of delivery thereof. The Series
2012 C Bonds shall bear interest from date of delivery, payable monthly at the rate not to
exceed 4.5% per annum, which interest rate shall be prescribed in the Supplemental
Resolution and shall be sold for the par value thereof.

The Series 2012 C Bonds shall be subject to prepayment of scheduled
nionthly installments, or any portion thereof, at the option of the Issuer, and shall be payable
as provided in the Bond form hereinafter set forth.
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Subsequent series of Bonds, if any, shall be 1ssued m fully registered form
and in denominations as determined by a Supplemental Resolution. Such Bonds shall be
dated and shall have such terins as specified in a Supplemenial Resolution.

Section 3.03.  Execution of Bonds. The Series 2012 Bonds shall be
executed in the name of the Issuer hy the Mayor, and the seal of the Issuer shail be affixed
thereto or imprinted thereon and attested by the Clertk. In case any cne or more of the
officers who shatl have signed or sealed the Series 2012 Bonds shall cease to be such officer
of the Issuer before the Series 2012 Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be soid and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 2012 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.

A No Series 2012 A Bonds shall be wvalid or obligatory for any
purpose or entitled to any security or benefit under this Bond Legisiation unless and uutil the
Certificate of Authentication and Registration on such Bond, substantially in the form set
forth in Section 3.10 hereof, shall have been manually executed by the Bond Registrar. Any
such executed Certificate of Authentication and Registration upon any such Bond shall be
conclusive evidence that such Bond has been authenticated, registered and delivered under
this Bond Legislation. The Certificate of Authentication and Registration on any
Series 2012 A 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.

B. The Issuer shall be the Bond Registrar with respect to the Series 2012 B
Bonds and will keep or cause to be kept at its office by its agent, sufficient books for the
registration and transfer of the Series 2012 B Bonds, and upon- presentation for such
purpose, the Bond Registrar shall, under such reasonable regulations as it may prescribe,
register the transfer, or cause to be registered by its agent, on such books, the transfer of the
Series 2012 B Bonds as hereinbefore provided.

The Bond Registrar shall accept the Series 2012 B Bonds for registration of
transfer only if ownership thereof is to be registered in the name of the Purchaser, an
individual (including joint ownership), a corporation, a partnership or a trust, and only
upon receipt of the social security number of each individual, the federal employer
identification number of each corporation or partnership or the social security numbers of
the settlor and beneficiaries of each trust and the federal employer identification number
and date of each trust and the name of the trustee of each trust, and/or such other
identifying number and information as may be required by law. The Series 2012 B Bonds
shall initially be fully registered as to both principal and interest in the name of the
United States of America. So long as the Series 2012 B Bonds shall be registered in the
name of the United States of America, the address of the United States of America for
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registration purposes shall be National Finance Oftice, St. Louis, Missouri 63103, or such
other address as shall be stated in writing to the Issuer by the United States of America.

C. The Issuer shall be the Bond Registrar with respect to the Series
2012 € Bonds and will keep or cause to be kept at its office by its agent, sufficient books for
the registration and transfer of the Series 2012 C Bonds, and upon presentation for such
purpose, the Bond Registrar shall, under such reasonable regulations as it may prescribe,
register the transfer, or cause to be registered by its agent, on such books, the transfer of the
Series 2012 C Bonds as hereinbefore provided.

The Bond Registrar shall accept the Series 2012 C Bonds for registration
of transfer only if ownership thereof is to be registered in the name of the Purchaser, an
individual (including joint ownership), a corporation, a partnership or a trust, and only
upon receipt of the social security number of each individual, the federal employer
identification number of each corporation or partnership or the social security numbers of
the settlor and beneficiaries of each trust and the federal employer identification number
and date of each trust and the name of the trustee of each trust, and/or such other
identifying number and information as may be required by law. The Series 2012 C Bonds
shall initially be fully registered as to both principal and interest in the name of the
United States of America. So long as the Serics 2012 C Bonds shalf be registered in the
name of the United States of America, the address of the United States of America for
registration purposes shall be National Finance Office, St. Louis, Missouri 63103, or such
other address as shall be stated in writing to the Issuer by the United States of America.

Section 3.05.  Negotiability, Transfer and Registration. Subject to the
provistons for transfer of registration set forth below, the Series 2012 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2012 Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 2012 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 2012 Bonds shall be transferable only upon the books
of the Bond Registrar, by the Registered Owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly exccuted by the Registered Owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2012 Bonds or
transferring the registered Series 2012 Bonds is exercised, all Series 2012 Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 2012 Bonds
surrendered in any such exchanges or transfers shall forthwith be cancelled by the Bond
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Registrar. Tor every such exchange or transfer of Series 2012 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 shali be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 2012 Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2012 Bonds or, in the case of any proposed redemption of
Series 2012 Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2012 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
aud deliver, a new Bond of the same senes 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 iu 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 Tssuer 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 ¥ssuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07.  Bonds not to_be Indebtedness of the Issuer.  The
Series 2012 Bonds shall not, in any event, be or constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provision or limitation, but shall
be payable solely from the Net Revenues derived from the operation of the System as herein
provided. No Holder or Holders of the Series 2012 Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay the Series 2012 Bonds or the
interest thereon.

Section 3.08. Bonds Secured by Pledee of Net Revenues: Lien Positions
with Respect to Prior Bonds. The payment of the debt service of all Series 2012 Bonds shall
be secured by a first lien on the Net Revenues derived from the System, on a parity with the
Prior Bonds. The Net Revenues in an amount sufficient to pay the principal of and interest
on and other payments for the Series 2012 Bonds and the Prior Bonds and to make all other
payments hereinafter set forth, are hereby irrevocably pledged to such payments as they
become dne.

Section 3.09. Deliverv of Bonds.

A The Issuer shall execute and deliver the Senes 2012 A Bonds to the
Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the
Series 2012 A Bonds to the original purchasers upou receipt of the documents set forth
below:
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1. If other than the Authority, a list of the names in
which the Series 2012 A Bonds are to be registered upon original
1ssuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

2 A request and authorization to the Bond
Registrar on behalf of the Issuer, signed by an Authorized
Officer, to authenticate and deliver the Series 2012 A Bonds to
the origiual purchasers;

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

4. An executed copy of the Loan Agreernent; and

5. The unqualified approving opinion of bond

couusel on the Series 2012 A Bonds.

B. With respect to the Series 2012 B Bonds, the Mayor is hereby
authorized and directed to cause such Bonds, hereby awarded to the Purchaser pursuant to
the Letter of Conditions, to be delivered to the Purchaser on the date of delivery.

C. With respect to the Series 2012 C Bonds, the Mayor is hereby
authorized and directed to cause such Bonds, hereby awarded to the Purchaser pursuant to
the Letter of Conditions, to be delivered to the Purchaser on the date of delivery.

Section 3.10.  Form of Series 2012 Bonds. The text of the Series 2012
Bonds shall be in substantially the following fonn, 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 Blank]
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(FORM OF SERIES 2012 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2012 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1

KNOW ALL MEN BY THESE PRESENTS: That onthis __ day of
, 2012, THE CITY OF BELINGTON, a municipal corporation and
political subdivision of the State of West Virginia in Barbour County of said State (the
"Issuer"}, for value received, hereby promises to pay, solely from the special funds provided
therefor, as heremafter 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 net previously repaid,
as set forth in the "Record of Advances” attached as EXHIBIT A hereto and incorporated
herein by reference, in quarterly installments ou March 1, June 1, September 1 and
December 1 of each year, commencing 1,20 ,toandincluding

1, 20__, as set forth on the "Debt Service Schedule" attached as EXHIBIT B hereto
and incorporated herein by reference.

This Bond shall bear no interest. Principal installments of this Bond are
payable in any coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private debts under the laws of the
United States of America, at the office of the West V1rg1n1a Municipal Bond Commssmn
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 upen 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 ,
2012,

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 sewer
portion of the existing public combined waterworks and sewerage system of the Issuer (the
"Project"); and (ii) to pay certain costs of issuance hereof and related costs. The existing
public combined waterworks and sewerage system of the Issuer, the Project, and any further
extensions, additions, betterments or improvements thereto are herein called the "System."
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This Bond is issued under the authority of and in full compliance with the Constitution and
statutes of the State of Wesl Virginia, including particularly Chapter 8, Article 20 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 , 2012, and a
Supplemental Resolution duly adopted by the Issuer on , 2012 {collectively,
the "Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issnance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds
and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S: (1} COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED MARCH 3, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $475,000 (THE "SERIES 1997 A
BONDS"); (2) COMBINED WATERWORKS AND SEWLERAGE SYSTEM DESIGN
REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA SRF PROGRAM), DATED
AUGUST 26, 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $331,042 (THE "SERIES 1997 B BONDS"}; (3) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 2004 A (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED JULY 15, 2004, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $348,947 (THE
"SERIES 2004 A BONDS"); (4) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 2004 B (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED JULY 15, 2004, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF §1,351,053 (THE “SERIES 2004 B BONDS"); (5)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2004 C (WEST VIRGINIA INFRASTRUCTURE FUND), DATED JULY 15,
2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT QF
$1,000,000 (THE “SERIES 2004 C BONDS”) (COLLECTIVELY, THE “PRIOR
BONDS"); (6) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2012 B (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED , 2812, ISSUED SIMULTANEQUSLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL. AMOUNT OF §% (THE *“SERIES 2012 B
BONDS™); AND (7) COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENULE BONDS, SERIES 2012 C (UNITED STATES DEPARTMENT OF

AGRICULTURE), DATED , 2012, ISSUED SIMULTANEOUSLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF
$ (THE “SERIES 2012 C BONDS”).

This Bond is payable only from and secured by a pledge of the Net
Revenues (as defined in the Bond Legistation) to be derived from the operation of the
Systein, on a parity with the pledge of Net Revenues in favor of the Holders of the Series
2012 B Bonds, Series 2012 C Bonds, Prior Bonds, and from monies in the Reserve Account
created under the Bond Legislation for the Bonds (the "Series 2012 A Bonds Reserve
Acconnt"), and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient
to pay principal of and interest on all bonds which may be issued pursuant to the Act and
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which shall be set aside as a special fund hereby pledged for such purpose. This Bond does
not constitute a corporate indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or the
interest, if any, hereon, except from said special fund provided from the Net Revenues, the
monies in the Series 2012 A Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds, and all other obligations secured by a
lien on or payable from such revenues on a parity with, or subordinate to, the Bonds,
including the Series 2012 B Bonds, Series 2012 C Bonds and the Prior Bonds; provided
however, that so long as there exists in the Series 2012 A Bonds Reserve Account an amount
at least equal to the maximum amount of principal and interest, if any, which will become
due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with, or subordinate
to, the Bonds, including the Series 2012 B Bonds, Series 2012 C 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 (the
"Registrar”), by the Registered Owner, or by its attormey duly authorized in writing, upon the
surrender of this Bond together with a written instrument of transfer satisfactory to the
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 instroment
under the Uniform Commercial Code of the State of West Virginia.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond have existed, have happened, and have been performed in dne time,
torm 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
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System has been pledged to and will be set aside into said special fund by the Issuer for the
prompt payment of the pnincipal 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 wntten fully herein.

fRemainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, THE CITY OF BELINGTON has caused this
Bond to be signed by ifs Mayor, and its corporate seal to be hereunto affixed and attested by
its Clerk, and has caused this Bond to be dated as of the date first written above.

[SEAL]
Mayor
ATTEST:
Clerk
22
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

Date: ,2012.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
OR: (19)
(2) (20)
() 1)
)] (22)
() (23)
(6) (24)
(N (25)
(8) (26)
©) 27)
(10) (28)
(11) (29)
(12) (30)
(13) 31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL $

5340190
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

Dated: , 20

In the presence of:
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(FORM OF SERIES 2012 B BOND)

THE CITY OF BELINGTON

COMBINED WATERWORKS AND SEWERAGE SYSTEM BONDS, SERIES 2012 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$

No. BR-1 Date: , 2012

FOR VALUE RECEIVED, THE CITY OF BELINGTON (herein called
"Borrower") promises to pay to the order of the United States of America (the
"Government"), or its registered assigns, at its National Finance Office, St. Louis, Missouri
63103, or at such other place as the Government may hereafter designate in writing, the
principal sum of DOLLARS
& ), plus interest on the unpaid principal balance at the rate of % per annum.
The said principal and interest shall be paid in the following installments on the following
dates: Monthly installments of interest only, commencing 30 days following delivery of the
Bond and continuing on the corresponding day of each month for the first 24 months after
the date hercof, and $ . covering principal and interest, thereafter on said
corresponding day of each month, except that the final installment shall be paid at the end of
40 years from the date of this Bond, in the sum of the unpaid principal and interest due on
the date thereof, and except that prepayments may be made as provided hereinbelow. The
consideration herefor shall support any agreement modifying the foregoing schedule of
payments.

If the total amount of the loan is not advanced at the time of loan closing, the
loan shall be advanced to Borrower as requested by Borrower and approved by the
Government and interest shall accrue on the amount of each advance from its actual date as
shown on the Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made at
any time at the option of Borrower. Refunds and extra payments, as defined in the
regulations of the Government according to the source of funds involved, shall, after
payment of interest, be applied to the installments last to become due under this Bond and
shall not affect the obligation of Borrower to pay the remaining installments as scheduled
herem.

If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue to make paymnents to the Government as collection agent
for the holder.
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While this Bond is held by an insured lender, prepayments as above anthorized
made by Borrower may, at the option of the Government, be remitted by the Government to
the holder promptly or, except for final payment, be retained by the Government and
remitted to the holder on either a calendar quarter basis or an annual installment due date
basis. The effective date of every payment made by Borrower, except payments retained
and remitted by the Government on an annual installment due date basis, shall be the date of
the United States Treasury check by which the Government remits the payment to the
holder. The eftfective date of any prepayment retained and remitted by the Government to
the holder on an annual installment due date basis shall be the date of the prepayment by
Borrower and the Government will pay the interest to which the holder is entitled accruing
between the cffective date of any such prepayment and the date of the Treasury check to the
holder.

Any amount advanced or expended by the Government for the collection
hereof or to preserve or protect any security herefor, or otherwise under the terms of any
security or other instrument executed in connection with the loan evidenced hereby, at the
option of the Government shall become a part of and bear interest at the same rate as the
principal of the debt evidenced hereby and be immediately due and payable by Borrower to
the Government without demand. Borrower agrees to use the loan evidenced hereby solety
Tor purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere
to {inance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or near its community for loans for similar
purposes and periods of time.

This Bond is issued to (i) pay a portion of the costs of acquisition and
construction of certain extensions, additions, befterments and improveinents to the sewer
portion of the existing combined waterworks and sewerage system (the “System”) of the
Issuer, and (ii) pay costs of issuance and related costs.

This Bond, together with any additional bonds ranking on a parity herewith
which may be issued and outstanding, is payable solely from the revenues to be derived
from the operation of the System after there have been first paid from such revenues the
reasonable current costs of operation and maintenance of the System. This Bond does not in
any inanner constitute an indebtedness of the Borrower within the meaning of any
constitutional or statutory provision or limitation.

Registration of this Bond is transferable by the Registered Owner hereof in
person or by his, her or its attomey duly authorized in writing, at the office of the Borrower,
as Bond Registrar, but only in the manner, subject to the limitations and upon payment of
the charges, if any, provided in the herein defined Ordinance and upon surrender and
cancellation of this Bond. Upon such transfer a new Bond or Bonds, of authorized
denomination or denominations, for the like principal amonnt, will be issued to the
transferee in exchange herefor.

This Bond, under the provisions of the Act, is and has all the qualities and
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meidents of a negotiable instrument under the Uniform Commercial Code of the State of
West Virginia, but may only be transferred by transfer of registration hereof with the Bond
Registrar.

This Bond has been issued under and in full compliance with the Constitution
and statntes of the State of West Virgimia, including, among others, Chapter 8, Article 20 of
the West Virgima Code, as amended (the "Act"), and an Ordinance of the Borrower duly
enacted on - 2012 as supplemented by Snpplemental Resolution of the Issuer duly
adopted on , 2012, authorizing issuance of this Bond (collectively, the
"Ordinance™).

It at any time it shall appear to the Government that Borrower may be able to
obtain a loan from a responsible cooperative or private credit source at reasonable rates and
terms for loans for similar purposes and periods of time, Borrower will, at the Government's
reqnest, apply for and accept such loan in sufficient amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made or insured by the
Government pursuant to the Consolidated Farm and Rural Development Act of 1965, as
amended. This Bond shall be subject to the present regulations of the Government and to its
future regulations not inconsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,

PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S: (1) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED MARCH 3, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $475,000 (THE "SERIES 1997 A
BONDS"); (2) COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN
REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA SRF PROGRAM) DATED
AUGUST 26, 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $331,042 (THE "SERIES 1997 B BONDS"); (3) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 2004 A (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED JULY 15, 2004, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $348,947 (THE
"SERIES 2004 ABONDS"); (4) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 2004 B (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED JULY 15, 2004, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,351,053 (THE “SERIES 2004 B BONDS"): (5)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2004 C (WEST VIRGINIA INFRASTRUCTURE FUND), DATED JULY 15,
2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,000,000 (THE “SERIES 2004 C BONDS”) (COLLECTIVELY, THE “PRIOR
BONDS"); (6) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2012 A (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
, 2012, ISSUED SIMULTANEOUSLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $ (THE “SERIES 2012 A
BONDS”); AND (7) COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2012 C (UNITED STATES DEPARTMENT OF
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AGRICULTURE), DATED , 2012, ISSUED SIMULTANEOUSLY

HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
3 (THE “SERIES 2012 C BONDS™).

In accordance with the requirements of the United States Department of
Agriculture, the Bonds wiil be in default should any proceeds of the Bonds be used for a
purpose that will contribute fo excessive erosion of highly erodible land or the conversion
or wetlands to produce an agricultural commodity,

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF:, THE CITY OF BELINGTON has caused this
Boud to be executed by its Mayor and its corporate seal to be hereunto affixed or
imprinted hereon and attested by its Clerk, all as of the date hereinabove written.,

THE CITY OF BELINGTON

[CORPORATE SEAL]

Mayor

P. O. Box 926

Belington, West Virginia 26250
ATTEST:
Clerk
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) 3 (19
2) (20)
() 21)
(4) (22)
) (23)
(6) 24)
(7 (25)
(@) (26)
© (27)
(10) (28)
(11) {29)
(12) (30)
(13) 3D
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
TOTAL $
32
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{(Form of Assignment)

ASSIGNMENT

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

Dated: 20

El

In presence of:
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(FORM OF SERIES 2012 C BOND)

THE CITY OF BELINGTON

COMBINED WATERWORKS AND SEWERAGE SYSTEM BONDS, SERIES 2012 C
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$

No. CR-1 Date; , 2012

FOR VALUE RECEIVED, THE CITY OF BELINGTON (herein called
"Borrower") promises to pay to the order of the United States of America (the
"Government"), or its registered assigns, at its National Finance Office, St. Louis, Missouri
63103, or at such other place as the Government may hereafter designate in writing, the
principal sum of DOLLARS
(3 ), plus interest on the unpaid principal balance at the rate of %
per annum. The said principal and interest shall be paid in the following mstallments on the
following dates: Monthly installments of interest only, commencing 30 days following
delivery of the Bond and continuing on the corresponding day of each month for the first
24 months after the date hereof, and $ , covering principal and interest, thereafter on
said corresponding day of each month, except that the final installment shall be paid at the
end of 40 years from the date of this Bond, in the sum of the unpaid principal and interest
due on the date thereof, and except that prepayments may be made as provided herembelow.
The consideration herefor shall support any agreement modifying the foregoing schedule of
payments.

It the total amount of the loan is not advanced at the time of loan closing, the
loan shall be advanced to Borrower as requested by Borrower and approved by the
Government and interest shall accrue on the amount of each advance from its actual date as
shown on the Record of Advances aitached hereto as a part hereof,

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled mstallments, or any portion thereof, may be made at
any time at the option of Borrower. Refunds and extra payments, as defined in the
regulations of the Government according to the source of funds involved, shall, after
payment of interest, be applied to the installments last to become due under this Bond and
shall not affect the obligation of Borrower to pay the remaining installments as scheduled
herein.

If the Government at any time assigns this Bond and msures the payment
thereof, Borrower shall continue to make payments to the Government as collection agent
for the holder.
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While this Bond is held by an insured lender, prepayments as above authorized
made by Borrower may, at the option of the Government, be remitted by the Government to
the holder promptly or, except for final payment, be retained by the Government and
rernitted to the holder on either a calendar quarter basis or an annual installment due date
basis. The effective date of cvery payment made by Borrower, except payments retained
and remitted by the Government on an annual installment due date basis, shall be the date of
the United States Treasury check by which the Government remits the payment to the
holder. The effective date of any prepayment retained and remitted by the Government to
the holder on an annual instaliment due date basis shall be the date of the prepayment by
Borrower and the Government will pay the interest to which the holder is entitled accruing
between the effective date of any such prepayment and the date of the Treasury check to the
holder.

Any amount advanced or expended by the Government for the collection
hereof or to preserve or protect any security herefor, or otherwise under the terms of any
security or other instrument executed in connection with the loan evidenced hereby, at the
option of the Government shall become a part of and bear interest at the same rate as the
principal of the debt evidenced hereby and be immediately due and payable by Borrower to
the Government without demand. Borrower agrees to use the loan evidenced hereby solely
for purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or near its community for loans for similar
purposes and periods of time.

This Bond is issued to (i) pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the sewer
portion of the existing combined waterworks and sewerage systein (the “System™) of the
Issuer, and (ii) pay costs of issuance and related costs.

This Bond, together with any additional bonds ranking on a parity herewith
which may be issued and outstanding, is payable solely from the revenues to be derived
from the operation of the System after there have been first paid from such revenues the
reasonable current costs of operation and maintenance of the System. This Bond does not in
any manner constitute an indebtedness of the Borrower within the meaning of any
constitutional or statutory provision or limitation.

Registration of this Bond is transferable by the Registered Owner hereof in
person or by his, her or its attorney duly authorized in writing, at the office of the Borrower,
as Bond Registrar, but only in the manner, subject to the limitations and upon payment of
the charges, if any, provided in the herein defined Ordinance and upon swrrender and
cancellation of this Bond. Upon such transfer a new Bond or Bonds, of authorized
denomination or denominations, for the like principal amount, will be issued to the
transferee in exchange herefor.

This Bond, under the provisions of the Act, is and has all the qualities and

35
5340190



incidents of a negotiable instrument under the Uniform Commercial Code of the State of
West Virginia, but may only be transferred by transfer of regisiration hereol with the Bond
Registrar.

This Bond has been issued uuder and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 8, Article 20 of
the West Virginia Code, as amended (the "Act"), and an Ordinance of the Borrower duly

enacted on _ , 2012 as supplemented by Supplemental Resolution of the Issuer duly
adopted on , 2012, authoriziug issuance of this Bond (collectively, the
"Ordinauce™).

If at any timue it shall appear to the Government that Borrower may be able to
obtain a loan frowm a responsible cooperative or private credit source at reasonable rates and
terms for loans for similar purposes and periods of time, Borrower will, at the Government's
request, apply for and accept such loan in sufficient amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made or insured by the
Government pursuant to the Consolidated Farm and Rural Development Act of 1965, as
amended. This Bond shall be subject to the present regulations of the Government and to its
future regulations not inconsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,

PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S: (1) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED MARCH 3, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $475,000 (THE "SERIES 1997 A
BONDS"); (2) COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN
REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA SRF PROGRAM), DATED
AUGUST 26, 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL, AMOUNT
OF $331,042 (THE "SERIES 1997 B BONDS"); (3) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 2004 A (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED JULY 15, 2004, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $348,947 (THE
"SERIES 2004 A BONDS"); (4) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 2004 B (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED JULY 15, 2004, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF §1,351,053 (THE “SERIES 2004 B BONDS"): (5)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2004 C (WEST VIRGINIA INFRASTRUCTURE FUND), DATED JULY 15,
2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,000,000 (THE “SERIES 2004 C BONDS”) (COLLECTIVELY, THE “PRIOR
BONDS"); (6) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2012 A (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
, 2012, ISSUED SIMULTANEOUSLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF § (THE “SERIES 2012 A
BONDS”); AND (7) COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2012 B (UNITED STATES DEPARTMENT OF
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AGRICULTURE), DATED , 2012, ISSUED SIMULTANEOUSLY
HEREWITH TN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
3 (THE “SERIES 2012 B BONDS™).

In accordance with the requirements of the United States Department of
Agriculture, the Bonds will be in default should any proceeds of the Bonds be used for a
purpose that will contribute to excessive erosion of highly erodible fand or the conversion
or wetlands to produce an agricultural commodity.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, THE CITY OF BELINGTON has caused this
Bond to be executed by its Mayor and its corporate seal to be hereunto affixed or
imprinted hereon and attested by its Clexk, all as of the date hereinabove written.

THE CITY OF BELINGTON

[CORPORATE SEAL]

Mayor

P.G. Box 926

Belington, West Virginia 26250
ATTEST:
Clerk
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $ (19)
(2) (20}
3) (21)
(4) (22)
(5) (23)
(6) (24)
(N (25)
(8) (26)
9) (27)
(10) (28)
(1) (29)
(12) (30)
(13) (3D
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
TOTAL §
19
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(Form of Assignment)

ASSIGNMENT

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

Dated: , 20

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

Section 3.12. Filing of Amended Schedule. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Council and the
Authority a schedule for the Series 2012 Bonds, the form of which will be provided by the
Authonty and the Council, setting forth the actual costs of the Project and sources of funds
therefor.

ARTICYE LV

[RESERVED]

ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishiment of Funds and Accounis with Depository

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

(I)  Revenue Fund (established by the Prior Ordinances);

(2) Renewal and Replacement Fund (established by the Prior
Ordmances); and

(3}  Seres 2012 Bonds Construction Trust Fund.

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

(1) Series 1997 A Bonds Sinking Fund (established by the Prior
Ordinances);
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(2)  Series 1997 A Bonds Reserve Account {established by the
Prior Ordinances);

(3)  Series 1997 B Bonds Sinking Fund Account (established by
the Prior Ordinances);

(4} Series 1997 B Bonds Reserve Account (established by the
Prior Ordinances);

(5) Series 2004 A Bonds Reserve Account (established by the
Prior Ordinances);

(6)  Series 2004 B Bonds Reserve Account (established by the
Prior Ordinances),

(7)  Series 2004 C Bonds Sinking Fund Account (established by
the Prior Ordinances);

(8)  Series 2004 C Bonds Reserve Account (established by the
Prior Ordinances);

(9) Series 2012 A Bonds Sinking Fund Account;
(10} Serdes 2012 A Bonds Reserve Account;
(11) Series 2012 B Bonds Reserve Accournd; and
(12}  Series 2012 C Bonds Reserve Account.

Section 5.03. Svstem Revenues: Flow of Funds.

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

(1)  The Issuer shall first, each month, transfer from the
Revenue Fund to pay current Operating Expenses of the System.

(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit (i) to the National
Finance Office the amount required by Prior Ordinances to pay
Interest on the Series 2004 A Bonds and Series 2004 B Bonds;
(ii) to the Commission the amount required by Prior Ordinances
to pay interest on the Serics 1997 A Bonds and Series 1997 B
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Bonds; (iii) beginning 30 days following the Closing Date, remit
to the National Finance Office, the amounts required to pay the
interest on the Series 2012 B Bonds; and (iv) beginning 30 days
following the Closing Date, remit to the National Finance Office,
the amounts required to pay the interest on the Series 2012 C
Bonds.

{3) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit (i) to
the National Finance Office the amount required by Prior
Ordinances to pay principal on the Series 2004 A Bonds and
Series 2004 B Bonds; (i) to the Commission the amount required
by Prior Ordinances to pay principal on the Series 1997 A Bonds,
Series 1997 B Bonds and Series 2004 C Bonds, as required by the
Prior Ordinances; (iii) to the Commission commeneing 4 months
prior to the first date of payment of principal of the Series 2012 A
Bonds, for deposit in the Series 2012 A Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will
mature and become due on the Series 2012 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 2012 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly
payments shall be increased proportionately to provide, 1 month
prior to the next quarterly principal payment date, the required
amount of principal coming due on such date; (iv) to the National
Finance Office on or before the due date thereof, commencing 24
months following the date of delivery of the Series 2012 B Bonds,
the amount required to amortize the principal of the Series 2012 B
Bonds over the life of the bond issue; and (v) to the National
Finance Office on or before the due date thereof, commencing 24
months following the date of delivery of the Series 2012 C Bonds,
the amount required to amortize the principal of the Series 2012 C
Bonds over the life of the bond issue.

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the respective reserve accounts for
the Prior Bonds, the amounts required by the Prior Ordinarnces to
be deposited therein; (ii) commencing 4 months prior to the first
date of payment of principal of the Series 2012 A Bonds, if not
fully funded upon issuance of the Series 2012 Bonds, for deposit
m the Series 2012 A Bonds Reserve Account, an amount equal to
1/120th. of the Series 2012 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the
Series 2012 A Bonds Reserve Account when there shall have
been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 2012 A Bonds
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Reserve Requirement; (iii) beginning on the date specified by the
Purchaser, but in any event not later than the 24th menthly
anniversary of the Closing Date, and continuing on each monthly
anniversary of the Closing Date thereafter, transfer from the
Revenue Fund and remit to the Commission for deposit into the
Series 2012 B Bonds Reserve Account, 10% of the monthly
payment amount, calculated monthly, until the amount in the
Series 2012 B Bonds Reserve Account equals the Minimum
Reserve; provided that, no further payments shall be made into
the Series 2012 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 Minimum Reserve; and
(iv} beginning on the date specified by the Purchaser, but in any
event not later than the 24th monthly anniversary of the Closing
Date, and continuing on each monthly anniversary of the Closing
Date thereafter, transfer from the Revenue Fund and remit to the
Commnussion for deposit into the Series 2012 C Bonds Reserve
Account, 10% of the monthly payment amount, calculated
monthly, until the amount in the Series 2012 C Bonds Reserve
Account equals the Minimum Reserve; provided that, no further
payments shall be made into the Series 2012 C Bonds Reserve
Account when there shall have been deposited therein, and as
tong as there shall remain on deposit therein, an amount equal to
the Mininmum Reserve.

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

Momnies 1n the Series 2012 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2012 A Bonds as the same
shall become due. Monies in the Series 2012 A Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 2012 A Bonds as the
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same shall come due, when other monies in the Series 2012 A Bonds Sinking Fund are
mnsufficient therefor, and for no other purpose.

Monies n the Series 2012 B Bonds Reserve Account shail be used only for the
purpose of paying principal of and interest on the Serics 2012 B Bonds as the same shall
come due, when other monies are insufficient therefor, and for no other purpose. Whenever
the monies in the Series 2012 B Bonds Reserve Account shall be sufficient to prepay the
Series 2012 B Bonds in full, it shall be the mandatory duty of the Tssuer, anything to the
contrary herein notwithstanding, to prepay, at the earliest practical date and in accordance
with applicable provisions hereof, the Series 2012 B Bonds, together with accrued interest
thereon to such prepayment date,

Monies in the Series 2012 C Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 2012 C Bonds as the same shall
come due, when other monies are insufficient therefor, and for no other purpose. Whenever
the monies in the Series 2012 C Bonds Reserve Account shall be sufficient to prepay the
Series 2012 C Bonds in full, it shall be the mandatory duty of the Issuer, anything to the
contrary herein notwithstanding, to prepay, at the carliest practical date and in accordance
with applicable provisions hereof, the Series 2012 C Bonds, together with accrued interest
thereon to such prepayment date.

All investment earnings on monies in the Series 2012 A Bonds Sinking Fund,
Series 2012 A Bonds Reserve Account, Series 2012 B Bonds Reserve Account and Series
2012 C Bonds Reserve Account shall be returned, not less than once each vear, by the
Commission to the Issuer, and such amounts shall, during construction of the Project, be
deposited in the Series 2012 Bonds Construction Trust Fund, and following completion of
construction of the Project, shall be deposited in the Revenue Fund and applied in full, first
to the next ensuing interest payment, if any, due on the Series 2012 Bonds, respectively, and
then to the next ensuing principal payment due thereon, all on a pro rata basis.

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

As and when additional Bonds ranking on a parity with the Seres 2012 Bonds
are 1ssued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at niaturity and to accwmulate a balance in the respective reserve accounts in an
amount equal to the requirement therefor.

The Tssuer shall not be required to make any further payments into the
Series 2012 A Bonds Sinking Fund, the Series 2012 A Bonds Reserve Account, the Series
2012 B Bonds Reserve Account or the Series 2012 C Bonds Reserve Account therein when
the aggregate amount of funds therein are at least equal to the aggregate principal amount of
the respective Series 2012 Bonds issued pursuant to this Bond Legislation then Outstanding
and all interest, if any, to accrue until the maturity thereof.
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Principat, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a panty and pro rata, with respeet to the Prior Bonds and Series 2012
Bonds i accordance with the respective principal amounts then Outstandiug.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2012 A Bonds Sinking Fund, the Series 2012 A Bonds Reserve Account, the
Series 2012 B Bonds Reserve Account and the Series 2012 C Bonds Reserve Account
created hereunder, and all amounts required for said accournts 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 wherchy required payments into the Series 2012 A Bonds Sinking Fund, the
Series 2012 A Bonds Reserve Account, the Series 2012 B Bonds Reserve Account and the
Series 2012 C Bonds Reserve Account shall be automatically debited from the Revenue
Fund and electromcally transferred to the Commission on the dates required hereunder.

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

The Series 2012 A Bonds Sinking Fund, the Series 2012 A Bonds Reserve
Account, the Series 2012 B Bonds Reserve Account and the Series 2012 C Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2012 Bonds, respectively, under the conditions and restrictions set forth
herein.

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

C. The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 2012 Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and appiication thereof consistent with the provisions of this Bond Legislation.

D. The Issver shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges, fees and expenses then
due. In the case of payments to the Commission under this paragraph, the Issuer shall, if
required by the Authority at anytime, make the necessary arrangements whereby such
required payments shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required.
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E. The monies in excess of the maximum amounts msured by FDIC in all
funds and accounts shall at all times be secured, to the full extent thereof in excess of such
insured sum, by Government Obligations or by other Qualified Investments as shall be
eligible as security for deposits of state and municipal funds under the laws of the State.

E. If on any monthly payment date the revenues are insufficient to place
the required amount in any of the funds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, however, that the priority of curing deficiencies in the funds and
accounts herein shall be in the same order as payments are to be made pursuant to this
Section 5.03, and the Net Revenues shall be applied to such deficiencies before being
applied to any other payments hereunder.

G. The Gross Revenues of the System shall only be used for purposes of
the System.
ARTICLE VI
APPLICATION OF BOND PROCEEDS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended
Bond Proceeds.

A From the monies received from the sale of the Series 2012 A Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

1. From the proceeds of the Series 2012 A Bonds,
there shall first be deposited with the Commission in the
Series 2012 A Bonds Sinking Fund, the amount, if any, set forth in
the Supplemental Resolution as capitalized interest; provided, that
such amount mnay not exceed the amount necessary to pay interest
on the Series 2012 A Bonds for the period commencing on the date
of issuance of the Series 2012 A Bonds and ending 6 months after
the estimated date of completion of construction of the Project.

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

3. As the Issuer receives advances of the
remaining momies derived from the sale of the Series 2012 A
Bends, such monies shall be deposited with the Depository Bank in
the Series 2012 Bonds Construction Trust Fund and applied solely
to payment of the Costs of the Project in the manner set forth in
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Section 6.02 hereof and until so expended, are hereby pledged as
additional security for the Series 2012 A Bonds.

4. 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 2012 A Bonds shail be
expended as approved by the Council.

B. From the monies received from the sale of the Series 2012 B Bonds and
Series 2012 C Bonds, the following amounts shall be first deducted and deposited in the

order set forth below:

L. As the Issuer receives advances of the remaining
monies derived from the sale of the Series 2012 B Bonds and Series
2012 C Bonds, such monies shall be deposited with the Depository
Bank in the Series 2012 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 2012 B Bonds and Series 2012 C
Bonds.

2. 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 2012 B Bonds and Series
2012 C Bonds shall be expended as approved by the Purchaser.

Section 6.02. Disbursements of Bond Proceeds.

A, The Issuer shall each month provide the Council with a requisition for
the costs incurred for the Project, together with such documentation as the Council shall

require. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements of the proceeds of
the Series 2012 A Bonds from the Series 2012 Bonds Construction Trust Fund shall be made
only after submission to, and approval from, the Couneil of a certificate signed by an

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

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

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

B.  The proceeds of the Series 2012 B Bonds in the Series 2012 Bonds
Construction Trust Fund shall be used solely to pay the cost of acquisition and construction
of the Project upon vouchers and other documentation approved by the Purchaser.

C.  The proceeds of the Series 2012 C Bonds in the Series 2012 Bonds
Construciion Trust Fund shall be used solely to pay the cost of acquisition and construction
of the Project upon vouchers and other documentation approved by the Purchaser.

Pending such application, monies in the Series 2012 Bonds Constructiou Trust
Fund shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
Jurisdiction by any Holder or Holders of the Series 2012 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 2012 Bonds as hereinafter provided in this
Atticle VII. All such covenants, agreements and provisions shall be irrevocable, except as
provided herein, as long as any of the Series 2012 Bonds or the interest thereon is
Qutstanding and unpaid.

Section 7.02. Bonds _not to be Indebtedness of the Issuer. The
Series 2012 Bonds shall not be nor constitute a corporate 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 Series 2012 Bonds shall ever have the right to compel the exercise
of the taxing power of the Issuer to pay the Series 2012 Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues:; Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2012 Bonds
shall be secured by a first lien on the Net Revenues derived from the System, on a parity
with the lien on the Net Revenues in favor of the Holders of the Prior Bonds. The Net
Revenues in an amount sufficient to pay the principal of and interest on the Prior Bonds and
the Series 2012 Bonds and to make the payments into all fands and accounts and all other
payments provided for in the Bond Legislation are hereby irrevocably pledged, in the
manner provided herein, to such payments as they become due, and for the other purposes
provided in the Bond Legislation.
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Section 7.04, Rates and Charges. The Issuer has obtained any and all
approvals of rates and charges required by State law and has taken any other action required
to establish and impose such rates and charges, with all requisite appeal periods having
expired without successfu] appeal and the Issuer shall supply an opinion of counsel to such
effect. Such rates and charges shall be sufficient to comply with the requirements of the
Loan Agreement and the Issuer shall supply a certificate of Certified Public Accountant to
such effect. The initial schedule of rates and charges for the services of the facilities of the
System shall be as set forth iu the water rate ordinance enacted on September 5, 2002,
which ordinance was amended by Recommended Decision entered on January 7, 2003 by
the Public Service Commission of West Virginia in Case No. 02-1643-W-MA setting forth
the respective rates and charges for the services of the water portion of the System. The
time for appeal of such rate ordinance has expired prior to the date hereof without any
appeal, and such rate ordinance is currently in effect. The Issuer has duly enacted a sewer
rate ordinance on February 18, 2010 which ordinance was amended by Recommended
Decision entered on fuly 1, 2010 by the Public Service Commission of West Virginia in
Case No. 10-0373-S-MA setting forth the respective rates and charges for the services of
the sewerage portion of the System. The time for appeal of the Commission Order has
expired prior to the date hereof. Such Order is i full force and effect.

So long as the Series 2012 Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Bond Legislation and in compliance with the Loan Agreement. In the event the schedule
of rates, fees and charges initially established for the Systemn in conmection with the Series
2012 Bonds shall prove to be insufficient to produce the required sums set forth in this Bond
Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that it will, to
the extent or in the manmner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges and take all such actions necessary to provide funds
sufficient to produce the required sums set forth in this Bond Legislation and the Loan
Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber
the System or any part thercof, except as provided in the Prior Ordinances.

So long as the Series 2012 A Bonds are outstanding and except as otherwise
required by law or with the written consent of the Authority and the Council, the System
may not be sold, mortgaged, feased or otherwise disposed of except as a whole, or
substantially as a whole, and only if the net proceeds to be realized sball 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 shali, with respect to the
Series 2012 A Bonds, immediately be remitted to the Commission for deposit in the
Series 2012 A Bonds Sinking Fund, 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
immediately apply such proceeds to the payment of principal of and interest on the
Series 2012 A Bonds. Any balance remaining after the payment of all the Series 2012 A
Bonds and interest thercon shall be remitted to the Issuer by the Commission unless
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necessary for the payment of other obligations of the Issuer payable out of the revenues of
the System.

Additionally, the System will not be sold without the written consent of the
Purchaser so long as the Series 2012 B Bonds and Series 2012 C Bonds are outstanding.

The foregoing provisions notwithstanding, the Issuer shall have and hereby
reserves the sight to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution, 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 saie shall be deposited in the Revenue Fund. If the amouut 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,
by resolution, determine upon consultation with the Consulting Engineers that such property
comprising a part of the System is no longer uecessary, useful or profitable in the operation
thereof and the Governiug Body may then, if it be so advised, by resolution duly adopted,
authorize such sale, lease or other disposition of such property upon public bidding in
accordance with the laws of the State. The proceeds derived from any such sale, lease or
other disposition of such property, aggregating during such Fiscal Year in excess of $10,000
and not in excess of $50,000, shall be deposited in the Renewal and Replacement Fund.

No sale, lease or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefromn, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
propertics, 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 System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues
and General Covenant Against Encumbrances. Except as provided for herein, the Jssuer
shall not 1ssue 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 2012 Bonds. All obligations issued by the Issuer after the
1ssuance of the Series 2012 Bonds and payable from the revenues of the System, except such
additional parity Bonds, shall contain an express statemneut that such obligations are junior
and subordinate, as to lien on and source of and security for payment from such revenues
and 1n all other respects, to the Series 2012 Bonds; provided, that no such subordinate
obligations shall be issued unless all payments required to be made iuto all funds and
accounts set forth herein have been made and are current at the time of the issuance of such
subordinate obligations.
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Except as provided above, the Issuer shatl not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having prionity
over or being on a parity with the lien of the Bonds, and the interest thereon, upon any of the
income and revenues of the System pledged for payment of the Bonds and the interest
thereon in this Bond Legislation, or upon the System or any parl thereof.

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

Section 7.07, Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Ordinances 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 2012 Bonds pursuant to this
Ordinance, without the prior written consent of the Authority, the Council and the Purchaser
and without complying with the conditions and requirements herein provided (unless less
restrictive than the provisions of the Prior Ordinances).

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

S0 long as the Series 2004 A Bonds, Series 2004 B Bonds, Series 2012 B
Bonds or Series 2012 C Bonds are outstanding, no Parity Bonds shall be issued at any time,
however, unless there has been procured and filed with the Clerk a written staternent by the
Independent Certified Public Accountants, reciting the conclusion that the Net Revenues for
the Fiscal Year following the year in which such Parity Bonds are to be issued shall be at
least 120% of the average annual debt service requirements on the following:

(1) The Bonds Outstanding;

{Z2)  Any Parity Bonds theretofore issued pursuant to the provisions
contained in this Resolution then Outstanding; and

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

The foregoing limitation may be waived or modified by the written consent of
the Holders of the Series 2004 A Bonds, Series 2004 B Bonds, Series 2012 B Bonds and
Series 2012 C Bonds representing 75% of the then-outstanding principal indebtedness.

So long as the Series 1997 A Bonds, Series 1997 B Bonds, Series 2004 C
Bonds or Series 2012 A Bonds are outstanding, no Parity Bonds shall be issued at any time,
however, unless and until there has been procured and filed with the Clerk a written
statement by Independent Certified Public Accountants, reciting the conclusion that the Net
Revenues actually derived, subject to the adjustment hereinafter provided for, from the
System during any 12 consecutive months, within the 18 months immediately preceding the
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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
compietion of the improvements to be financed by such Parity Bonds, if any, shall not be
less than 115%, of the largest aggregate amount that will mature and become due in any
succeeding Fiscal Year for principal of and interest on the following:

(1) The Bonds then Outstanding;

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

The Net Revenues actually derived from the System during the 12 consecutive
month peried herein above referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, as stated in a certificate, on account of increased rates, rentals,
fees and charges for the System enacted by the Tssuer, 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 froin 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 payrent from said revenues, without preference of any Bond of one series over
any other Bond of the same series. The Issuer shall comply fully with all the increased
payments into the various funds and account 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
obligations whatsoever payable from the revenues of the System, or any part thereof, which
rank prior to or, except in the manner and under the conditions provided in this section,
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equally, as to the lien on and source of and security for payment from such revenues, with
the Bonds.

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

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

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

The Issuer will keep books and records of the System, which shall be separate
and apart front all other books, records and accounts of the Issuer, in which coinplete 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 Systemn and all parts thereof and all records, accounts and data of the
Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Issuer. The
Issuer shall prescribe and institute the manner by which subsidiary records of the accounting
systemn 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 Purchaser, the Council and the Authority, or any
other original purchaser of the Series 2012 Bonds, and shall mail in each year to any Holder
or Holders of the Series 2012 Bonds, requesting the same, an annual report containing the
following:

54
5340190



(A) A statement of Gross Revenues, Operating
Expenses, Net Revenues and Surplus
Revenues denved from and relating to the
System.

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

(C} The amount of any Bonds, notes or other
obligations.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants in
compliance with the applicable OMB Circular, or any successor thereto, and the Single
Audit Act, or any successor thereto, to the extent legally required, and shall mail upon
request, and make available generally, the report of the Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of the Series 2012 Bonds and
shall submit said report to the Purchaser, the Authority and the Council, or any other original
purchaser of the Series 2012 Bonds. Such audit report submitted to the Purchaser, the
Authority and the Council 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 revenues of the System
are adequate to meet the Issuer's Operating Expenses and debt service requirements.

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

The Issuer shall permit the Purchaser, the Authority and the Council, or their
agents and representatives, to enter and inspect the Project site and Project facilities at all
reasonable times. Prior to, during and after completion of construetion and commencement
of operation of the Project, the Issuer shall also provide the Purchaser, the Authority and the
Council, or their agents and representatives, with access to the System site and System
facilities as may be reasonably necessary to accomplish all of the powers and rights of the
Purchaser, the Authority and the Council with respect to the System pursuant to the Act.

Section 7.09. Rates. So long as the Prior Bonds are outstanding, the
Issuer will maintain rates as required in the Prior Ordinances. Prior to the issuance of the
Series 2012 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
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Clerk of the Issuer, which copy will be open to inspection by all interested parties. The
schedule or schedules of rates and charges shall at all times be adequate to produce Gross
Revenues trom the System sufficient to pay Operating Expenses and to make the prescribed
payments mto 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 ineome and revennes, the Tssuer 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, (i) to provide for all Operating
Expenses of the System and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest on the Series
2012 Bonds, and all other obligations secured by a lien on or payable from such revenues on
a parity with, or subordinate to, the Series 2012 Bonds including the Prior Bonds; provided
that, in the event that, an amonnt equal to or in excess of the Reserve Requirement is on
deposit in the Series 2012 Bonds Reserve Accounts and any reserve accounts for obligations
on a parity with, or snbordinate to, the Series 2012 Bonds are funded at least at the
requirement therefor, snch sum need only equal 110% of the maximum amount required in
any year for payment of principal of and interest on the Series 2012 Bonds, and all other
obligations secured by a lien on or payable from such revenues on a parity with, or
subordinate to, the Series 2012 Bonds. In any event, the Issuer shall not reduce the rates or
charges for services set forth in the rate ordinance described in Section 7.04.

The Issner 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 Systein within 30 days foliowing 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 snfficient to produce such required coverage.

Section 7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Purchaser, the Authority and the Council
within 30 days of adoption thereof. No expenditures for the operation and maintenance of
the System shall be made in any Fiscal Year in excess of the amounts provided therefor in
such budget without a written finding and recommendation, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. The Issuer shall mail copies of such annual
budget and all resolutions authorizing increased expenditures for operation and maintenance
to the Purchaser, the Authority, the Council or 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 hiin or her within 30 days of adoption thereof and shall make
available such budgets and ail resolutions authorizing increased expenditures for operation
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and maintenance of the System at afl reasonable times to any Holder of any Bonds or anyone
acting for and on behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Projeet 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 o the
Loan Agreement, and forward a copy of such report to the Authority and the Council by the
10th day of each month.

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

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Purchaser, the Authority and the Council covering the
snpervision 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 Purchaser, the Council, the
Authority and the Issuer at the completion of construction that construction of the Project is
in accordance with the approved plans, specifications and designs, or amendmeuts thereto,
approved by all necessary governmental bodies.

The Issuer shall employ qualified operating personnel properly certified by the
State to operate the System during the entire tenin of the Loan Agreemeut.

The Issuer will serve the additional customers at the location(s) as set forth in
Certificate of Engineer. The Issuer will not reduce the amount of additional cnstomers
served by the project without the prior written approval of the Authority. Following
completion of the Project the Jssuer will certify to the Anthority the number of customers
added to the System.

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

Section 7.13. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent permitted
or authorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.
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Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 20 days after the samne shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent antil 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 system, if so owned by
the Tssuer, to all users of the services of the System delinquent in payment of charges for the
services of the System and will not restore such services of the System or the water system
until all delinquent charges for the services of the System, plus reasonable interest and
penalty charges for the restoration of service, have been fully paid and shall take ail further
actions to enforce collections to the maximum extent permitted by law. Tf the water system
is not owned by the Issuer, the Issuer will, to the extent allowed by law, use diligent efforts
to enter into a similar termination agreement with the provider of such water, subject to any
required approval of such agreement by the Public Service Commission of West Virginia
and all rules, regulations and orders thereof.

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, nstramentality, officer or emplovee of either shall avail itself or themselves of the
facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shail 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 mammer 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 2012
Bonds remain Outstanding, the Issuer will, as an Operating Expense, procure, carry and
maintain insurance with a reputable insurance carrier or carriers as is customarily covered
with respect to works and properties similar to the System. Such insurance shall initially
cover the following risks and be in the following amounts:

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

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

(3)  WORKERS" COMPENSATION COVERAGE TFOR
ALL EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;
AND PERFORMANCE AND PAYMENT OR COMPLETION BONDS,
such bonds to be in the amounts of 100% of the construction centract and to
be required of each contractor contracting directly with the Issuer, and such
payment bonds will be filed with the Clerk of The County Commission of
the County in which such work is to be performed prior to commencement
of construction of the Project in compliance with West Virginia Code,
Chapter 38, Article 2, Section 39.

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

(5) BUSINESS INTERRUPTION INSURANCE, to the
extent available at reasonable cost to the Tssuer.

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

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

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

Section 7.16. Mandatory Connections. The mandatory use of the
sewerage portion 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 Tendering harmless of
sewage and water-borne waste matter produced or arising within the territory served by the
System. Accordingly, every owner, tenant or occupant of any house, dwelling or building
located near the System, where sewage will flow by gravity or be transported by such other
methods approved by the State Department of Health from such house, dweiling or building
into the System, to the extent permitted by the laws of the State and the rules and regulations
of the Public Service Commission of West Virginia, shall connect with and use the System
and shall cease the use of all other means for the collection, treatment and disposal of
sewage and waste matters from such house, dwelling or building where there is such gravity
flow or transportation by such other method approved by the State Department of Health and
such house, dwelling or building can be adequately served by the System, and every such
owner, tenant or occupant shall, after a 20-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 possible by proceedings in a court of competent jurisdiction.

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

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the
West Virginia Public Service Commission and the Council necessary for the acquisition and
construction of the Project and the operation of the Systern and all approvals for the issuance
of the Series 2012 Bonds required by Statc law, with all appeal periods having expired
without successtul appeal and the Issuer shall supply an opinion of counsel to such effect.

Section 7.18. Compliance with Loan Agreement, Letter of Conditions
and Law. The Issuer shall perform, satisfy and comply with all the terms and conditions of
the Loan Agreement, the Letter of Conditions, the Act and this Bond Legislation.
Notwithstanding anything herein to the contrary, the Issuer will provide the Council with
copies of all documents submitted to the Authority. The Issuer agrees to comply with all
applicable laws, rules and regulations issued by the Purchaser, the Authority, the Council or

60
5340190



other state, [ederal or local bodies in regard to the acquisition and construction of the Project
and the operation, maintenance and use of the System.

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

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2012 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 2012 Bonds and
shall be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
Bonds.

Section 7.20. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all inforination 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 2490).

Section 7.21. Contracts: Change Orders: Public Releases.

A. The Issuer shall, simultaneously with the delivery of the Series 2012
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 Purchaser and
the Counecil for written approval. The Issuer shall obtain the written approval of the
Purchaser and the Council before expending any proceeds of the Series 2012 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 Purchaser and the Council
before expending any proceeds of the Series 2012 Bonds made available due to bid or
construetion or project underruns.

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

ARTICLE VI

INVESTMENT OF FUNDS

Section 8.01. Investments. Any monies 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 asscciation holding such fund or account, as the case may be, at the written
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direction of the Issuer in any Qualified Investments to the fullest extent pessible under
apphcable 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 value of accrued interest and giving
effect to the amortization of discount, or at par if such investment is held in the
"Consolidated Fund." The Commission shall seli and reduce to cash a sufficient amount of
such investments whenever the cash balance in any fund or account is msufficient 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
ifs own investment or trust department and shall not be responsible for any losses from such
investments, other than for its own negligence or willful misconduct.

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

Section 8.02. Certificate as to Use of Proceeds. The Issuer shall deliver
a certificate as to use of proceeds or other similar certificate to be prepared by nationally
recognized bond counsel relating to restrictions on the use of proceeds of the Series 2012
Bonds as a condition to issuance of the Series 2012 Bonds. In addition, the Issuer covenants
(i) to comply with the Code and all Regulations from time to time in effect and applicable to
the Series 2012 Bonds as may be necessary in order to maintain the status of the Serjes 2012
Bonds as governmental bonds; (ii) that it shall not take, or permit or suffer to be taken, any
action with respect to the Issuer’s use of proceeds of the Series 2012 Bonds which would
canse any bonds, the interest, if any, on which is exemnpt from federal income taxation under
Section 103(a) of the Code, issued by the Authority or the Council, as the case may be, from
which the proceeds of the Series 2012 Bonds are delivered, to lose their status as tax-exempt
bonds; and (iii} to take such action, or refrain from taking such action, as shall be deemed
necessary by the Issuer, or requested by the Authority or the Council, to ensure compliance
with the covenants and agreements set forth m this Section, regardless of whether such
actions may be contrary to any of the provisions of this Bond Legislation.

The Issuer shali annually furnish to the Authority information with respect to
the Issner’s use of the proceeds of the Series 2012 Bonds and any additional information
requested by the Authority.
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Fach of the following events shall
constitute an "Event of Default" with respect to the Series 2012 Bonds:

(1} If default occurs in the due and punctual payment of the
principal of or interest, if any, on the Series 2012 Bonds; or

(2) If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its respective part
relating to the Series 2012 Bonds set forth in this Bond
Legislation, auy supplemental resolutiou or in the
Series 2012 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 secking reorgamization or
arrangement under the federal bankruptcy laws or any other
applicable law of the United States of America; or

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

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of the Series 2012 Bonds may exercise any
available remedy and bring any appropriate action, suit or proceeding to enforce his or her
rights and, in particular, (i) bring suit for any unpaid principal or interest then due, (ii) by
mandamus or other appropriate proceeding enforce all rights of such Registered Owners
including the right to require the Issuer to perform its duties under the Act and the Bond
Legislation relating thereto, including but not limited to the making and collection of
sufficient rates or charges for services rendered by the System, (iii) bring suit upon the
Serles 2012 Bonds; (iv) by action at law or bill in equity require the Issuer to account as if it
were the trustee of an express trust for the Registered Owners of the Series 2012 Bonds, and
(v) by action or bill in equity enjoin any acts in violation of the Bond Legisiation with
respect to the Series 2012 Bonds, or the rights of such Registered Owners; provided that, alt
rights and remedies of the Holders of the Series 2012 Bonds shall be on a parity with each
other the Holders of the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a
Bond may, by proper legal action, compel the performance of the duties of the Issuer under
the Bond Legisiation and the Act, including, the completion of the Project and after
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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 right
by appropriate legal proceedings to obfain 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 fo charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and
the deposits into the funds and accounts hereby established, and to apply such rates, rentals,
fees, charges or other revenues in conformity with the provisions of this Bond Legislation
and the Act.

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

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults nnder 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
hrm 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 inay deem necessary or appropriate for the
exercise by the receiver of any function not specifically set forth herein.

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

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 2012 Bonds, the principal of and interest due
or to become due thereon, if any, at the times and in the manner stipulated therein and in this
Bond Legislation, then the pledge of Net Revenues and other monies and securities piedged
under this Bond Legislation and all covenants, agreements and other obligations of the
Issuer to the Registered Owners of the Series 2012 Bonds shall thereupon cease, terminate
and become void and be discharged and satisfied. Except through such direct payment to
the Holder of the Series 2012 B Bonds and Series 2012 C Bonds, the Issuer may not defease
the Series 2012 B Bonds or Series 2012 C Bonds or otherwise provide for payment thereof
by escrow or like manner.

ARTICLE X1
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation.  Prior
to issuance of the Series 2012 Bonds, this Ordinance may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 2012 Bonds, no
material modification or amendment of this Ordinance, or of any ordinance, resolutjon or
order amendatory or supplemental hereto, that would mafterially and adversely affect the
rights of Registered Owners of the Series 2012 Bonds, shall be made without the consent in
writing of the Registered Owners of the Series 2012 Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of the Series 2012
Bonds or the rate of interest, if any, thereon, or in the principal amount thereof, or affecting
the unconditional promise of the Issuer to pay such prineipal and interest out of the funds
herein pledged therefor without the consent of the Registered Owner thereof. No
amendment or modification shall be made that would reduce the percentage of the principal
amnount of the Series 2012 Bonds required for consent to the above-permitted amendments
or modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the excludability of interest, if any, on the Series 2012 Bonds from gross meome of
the holders thereof.

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

Section 11.03. Severability of Invalid Provisions. I 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 shail
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not atfect any of the remaining provisions of this Ordinance, the Supplemental Resolution or
the Series 2012 Bonds.

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

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

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, to be perfornied
or to be taken precedent to and in the adeption of this Ordinance do exist, have happened,
have been performed and have been taken in regular and due time, form and mammer 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 Clerk and members of the
Governing Body were at ali times when any actions i connection with this Ordinance
occurred and are duly iu 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 consccutive days, with at least 6 full days
intervening between each publication, in the Barbour Democrat , a newspaper published and
of general circulation in The City of Belington, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the Series 2012
Bonds, and that any person interested may appear before the Goverming Body upon a date
certain, not less than ten days subsequent to the date of the first publication of such abstract
of this Ordinance and notice, and present protests, and that a certified copy of this Ordinance
1s on file with the Governing Body for review by interested persons during office hours of
the Governing Body. At such hearing, all objections and suggestions shall be heard and the
Governing Body shall take such action as it shall deem proper in the premises.

[Remainder of Page Intentionally Blank]
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Section 11.08. Effective Date. This Ordinance shall take effect immediately
following public hearing and final reading hereof

Passed on First Reading: June 7, 2012
Passed on Second Reading: June 21, 2012
Passed on Final Reading

Following Public

Hearing: fuly 19, 2012
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of THE
CITY OF BELINGTON ou the 19th day of July, 2012.

Dated: September 20, 2012.

[SEAL] ’2

Clerk

062490.00004
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THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virgima Infrastructure Fund);
Combined Waterworks and Sewerage Systein Revenue Bonds, Series 2012 B
(United States Department of Agriculture); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C
{United States Department of Agriculture)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION PROVISION,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT DATES, SALE
PRICE AND OTHER TERMS OF THE COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 A (WEST VIRGINIA
INFRASTRUCTURE  FUND), COMBINED  WATERWORKS  AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), AND COMBINED WATERWORKS
AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 C (UNITED
STATES DEPARTMENT OF AGRICULTURE) OF THE CITY OF
BELINGTON; RATIFYING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND DELIVERY OF SUCH
BONDS TO THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND DEPOSITORY
BANK; AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the council (the "Governing Body") of The City of Belington (the
"Issuer™) has duly and officially adopted and enacted a bond ordinance, effective July 19, 2012 (the
"Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND CONSTRUCTION OF
EXTENSIONS, ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE
SEWER PORTION OF THE EXISTING PUBLIC COMBINED WATERWORKS
AND SEWERAGE SYSTEM OF THE CITY OF BELINGTON AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED, THEREOQF
THROUGH THE ISSUANCE BY THE CITY OF NOT MORE THAN $2,250,000 IN
AGGREGATE PRINCIPAL AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 A (WEST VIRGINIA
INFRASTRUCTURE FUND); NOT MORE THAN §$1,750,000 IN AGGREGATE
PRINCIPAL. AMOUNT OF COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 2012 B (UNITED STATES DEPARTMENT
OF AGRICULTURE), NOT MORE THAN §1,100,000 IN AGGREGATE
PRINCIPAL AMOUNT OF COMBINED WATERWORKS AND SEWERAGE



SYSTEM REVENUE BONDS, SERIES 2012 C (UNITED STATES DEPARTMENT
OF AGRICULTURE); PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of the (i) Combined
Waterworks and Sewerage System Revenue Bonds, Series 2012 A (West Virginia Infrastructure Fund),
of the Issuer, in the aggregate principal amount not to exceed $2,250,000 (the “Series 2012 A Bonds"),
(i) Combined Waterworks and Sewerage Systern Revenue Bonds, Series 2012 B (United States
Department of Agriculture), of the Issuer, in the aggregate principal amount not to exceed $1,750,000
(the “Series 2012 B Bonds™), and (iii) Combined Waterworks and Sewerage System Revenue Bonds,
Series 2012 C (United States Department of Agriculture), of the Issuer, in the aggregate principal
amount not to exceed $1,100,000 (the “Series 2012 C Bonds™) and has authorized the execution and
delivery of a loan agreement relating to the Series 2012 A Bonds, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority") on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council"), all in accordance with Chapter 8, Article 20 and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"}; and in the Bond
Ordinance it is provided that the form of the Loan Agreement and the exact principal amount, date,
maturity date, redemption provision, interest rate, interest and principal payment dates, sale price and
other terms of the Bonds should be established by a supplemental resolution pertaining to the Bonds;
and that other matters relating to the Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this meeting;

WHEREAS, the Series 2012 A Bonds are proposed to be purchased by the Authority
pursuant to the Loan Agreement;

WHEREAS, the Series 2012 B Bonds and Series 2012 C Bonds are proposed to be
purchased by the United States Department of Agriculture, acting for and on behalf of the United States
of America (the "Purchaser™) pursuant to a Letter of Conditions, and all amendments; and

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



NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
CITY OF BELINGTON:

Section 1. Section 2.01 of the Bond Ordinance is hereby revised in ifs entirety as
follows:

Section 2.01. Authorization of the Acquisition and Construction of the Project. There is
hereby authorized and ordered the acquisition and construction of the Project at an estimated cost of not
to exceed $7,985,000, in accordance with the plans and specifications which have been prepared by the
Consulting Engineers, heretofore filed in the office of the Governing Body. The proceeds of the Series
2012 Bonds hereby authorized shall be applied as provided in Article VI hereof. The Issuer has
received bids and will enter into contracts for the acquisition and construction of the Project in an
amount compatible with the financing plan submitted to the Council and the Authority.

The cost of the project is estimated not to exceed $7,985,000 of which an amount of
approximately $1,250,000 will be obtained from the proceeds of the 2012 A Bonds; an amount not to
exceed $1,750,000 will be obtained from the proceeds of the 2012 B Bonds, an amount not to exceed
$1,100,000 will be obtained from the proceeds of the 2012 C Bonds, an amount of $3,243,000 will be
obtained from the proceeds of grants from the Purchaser and $642,000 will be obtained from a grant
from the Council.

Section 2, Pursuant to the Bond Ordinance and the Act, this Snpplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the:

A.Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virginia Infrastructure Fund), of the Issuer, originally represented by a smgle Bond, numbered
AR-1, in the principal amount of $1,250,000. The Bonds shail be dated the date of delivery thereof,
shall finally mature September 1, 2052, and shall bear no interest. The principal of the Bonds shall be
payable quarterly on March 1, June 1, September 1 and December I of each year, commencing June 1,
2014, to and including September 1, 2052, and in the amounts as set forth in the "Schedule Y" attached
to the Loan Agreement and incorporated in and made a part of the Bonds. The Bonds shall be subject
to redemption upon the written consent of the Authority and the Conncil, and upon payment of a
redemption premium, if any, and otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Bonds.

B. Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 B (United
States Department of Agriculture), of the Issuer, originally represented by a single bond, numbered BR-1
in the principal amount of $1,750,000. The Serics 2012 B Bonds shall be dated the date of delivery
thereof, shall bear interest at the rate of 2.125% per annum, interest only payable in monthly installments
for the first 24 months commencing 30 days following delivery of the Series 2012B Bonds and
continuing on the corresponding day of each month and, thereafter, principal and interest are payable in
monthly instaliments of $5,600 on the corresponding day of each month, except that the final installment
shall be paid at the end of forty (40) years from the date of the Series 2012 B Bonds, in the sum of the
unpaid principal and interest due on the date thereof, except that prepayments may be made as hereinafter
provided and as provided in the Series 2012 B Bonds, all such payments to be made at the National



Finance Office, St. Louis, Missouri 63103, or at such other place as the Purchaser may designate after
issuance of the Series 2012 B Bonds. Prepayments of scheduled installments, or any portion thereof, may
be made at any time at the option of the Issuer.

C. Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C (United
States Department of Agriculture), of the Issuer, originaily represented by a single bond, numbered CR-1
in the principal amount of $1,100,000. The Series 2012 C Bonds shall be dated the date of delivery
thereof, shall bear interest at the rate of 3.5% per annum, interest only payable in monthly instaliments for
the first 24 months commencing 30 days following delivery of the Series 2012 C Bonds and continuing
on the corresponding day of each month and, thereafter, principal and interest are payable in monthly
installments of $4,367 on the corresponding day of each month, except that the final installment shall be
paid at the end of forty (40) years from the date of the Series 2012 C Bonds, in the sum of the unpaid
principal and interest due on the date thereof, except that prepayments may be made as hereinafter
provided and as provided in the Series 2012 C Bonds, all such payments to be made at the National
Finance Office, St. Louis, Missouri 63103, or at such other place as the Purchaser may designate after
issuance of the Series 2012 C Bonds. Prepayments of scheduled installments, or any portion thereof, may
be made at any time at the option of the Issuer.

Section 3. All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Ordinance.

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

Section S. The Issuer does hereby appoint and designate The Huntington National
Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar"), for the Bonds under the Bond
Ordinance and does approve and accept the Registrar’s Agreement to be dated the date of delivery of
the Bonds, by and between the lssuer 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 Bonds under
the Bond Ordinance.

Section 7. The Issuer does hereby appoint and designate Freedom Bank,
Belington, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 8. Series 2012 A Bonds proceeds in the amount of $-0- shail be deposited

in the Series 2012 A Bonds Sinking Fund, as capitalized interest.



Section 9. Series 2012 A Bends proceeds in the amount of $-0- shall be deposited
in the Series 2012 A Bonds Reserve Account.

Section 10. The balance of the proceeds of the Bonds shall be deposited in or
credited to the Series 2012 Bonds Construction Trust Fund as received from the Council from time to
time for payment of costs of the Project, including, without limitation, costs of issuance of the Bonds
and related costs.

Section 11. The Mayor and the Recorder are hereby authorized and directed fto
execute and deliver such other documents, agreements, instruments and certificates required or desirable
in connection with the 2012 Bonds to be issued hereby and by the Bond Ordinance approved and
provided for, to the end that the Series 2012 A Bonds may be delivered on or about September 20, 2012,
to the Authority pursuant to the Loan Agreement, and the Series 2012 B Bonds and Series 2012 C Bonds
may be delivered on or about September 20, 2012, to the Purchaser pursuant to the Letter of Conditions.

Section 12. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds is in the public interest, serves a public purpose of the Issuer

and will promote the health, welfare and safety of the residents of the Issuer.

Section 13. The Issuer does hereby approve and authorize all contracts relating to
the financing, acquisition and construction of the Project.

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

[Remainder of Page Intentionally Blank]



Adopted this 6th day of September, 2012.

Mayor




CERTIFICATION

Certified a true copy of a Supplemental Resolation duly adopted by the Council of The
City of Belington on the 6th day of September, 2012.

Dated: September 20, Z012.

[SEAL] I%&L{DG_P\ ﬁ/gmﬂﬂ&q

Clerk

062490.00004



g UniEea >ty Rural ’ Faderal Building
¥ U 5 DA Depariment o Development _ 75 High Strest, Room 320
ey Agricultura Morganiawn, WY 28505-7500

Phone (304) 284-4888

FAX (304) 284-4892
TTY/TDD (304) 284-4836
‘ Ma‘y 1 2003 . .
The Honorable Larry J. Carpenter - : > r-::,:«,,';\ |
Mayor, City of Belington - @ @J‘:f ‘f '
P.Q. Box 926 - S

Qeiington, WV ‘26250

Dear Mayor Carpenter:

This letter, with Attachments 1 through 12 and enclosures, establishes conditions which
must be understood and agreed to by you before further consideration may be given to
your application. The loan and grant will be administered on behalf of the Rural Utilities
“Service (RUS) by the State and Area staff of USDA, Rural Development. Any changes in
project cost, source of funds, scope of services, or any other significant changes in the
project or applicant must be reported to and approved by USDA, Rural Development, by
written amendrhent to this letter. Any changes not approved by Rural Deveiopment shall
be cause for discontinuing processing of the application. ‘

The docket may be cornpleted on the basis of an RUS loan in the amotnt of $1,100,000,
an RUS grant in the amount of $1,788,000, and other funding in the amount of
$1,928,000; for a total project cost of $4,816,000. The aother funding is plaaned in the

~ form of a loan and grant from the West Virginia Infrastructure and J obs 'Development
Councﬂ :

The loan will be considered approved on the date a signed copy of Form RD 1940-1,
“Request for Obligation of Funds,” is mailed to you. The interest rate will be the lower of
the_ rate in effect at the time of loan approval or the time of loan closing.

* Extra copies of this letter are being provided for use by your engineer, attorney, bond
counsel and accountant. The enclosures and attachments listed below are attached to the
cop1es as noted. . Enclosed are the following:

. Attachment No. | - Project Construction Budget (All Copies) :

Attachment No, 2 - Water and Waste Processing Checkhst for the City of Belington
- (All Copies)

* Attachment No, 3 - RUS Instruction 1780, Subparts AandB (Apphcant Copy)}

- Attachment No, 4 - RUS Instruction 1780, Subpart C (Engineer Copy)

- Attachment No. 5 - RUS Instructxon 1780, Subpart D (Attomey and Bond Counsel
. Copies)

' USDA Rural Development (s an Equal Opportunity LEnder, Provider and Employer. Complaints of discrimination
should be sentta: USDA, Director, Office of Clvil Rights, Washington, DC 20250-9410,
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Attachment No, 6 RUS Supplemental General Conditions (Engineer Copy)

Attachment No. 7 - RUS Bulietin 1780-26, “Guidance for the Use of EJCDC
Standard Documents on Water and Waste Project with RUS Financial Assistance”

Attachment No. 8§ - Government Auditing Standards (Revision' '1994-) (Accountant
Copy)

Attachment No. 9 - RUS Bulletin 1780-30, “Water Proarams Audit Guide and
Compliance Supplement

Attachment No. 10 - RUS Bulletin 1780-31, “Water Programs Comphance
Suppleément for OMB Circular A-133 Audits”

Attachment No. 11 - Sample Credit Agreement (Applicant Copy)

Attachment No. 12 - Various other RD Forms as identified on Attachment No. 2

The conditions referred to above are as follows:

‘1. Loan Repayment - The loan will be scheduled for repaymcht over a period of 40

years. The payments due the first 24 months will consist of interest only.
Payments for the remaining 456 months will be equal amortized monthly
installments. For planning purposes use a 4. 50% interest rate and a monthly
amortization factor of .00458, which provides for a monthly payment of
$5,049. You have the option of participating in the PREAUTHORIZED
DEBIT (PAD) payment process. It will allow for your payment to be
electronically debited from your accotint on the day your payment is due. Your
authority must establish and fund monthly a debt service reserve account, which

equals 10% of your monthly payment each month until you accurnulate the equlvalent
of one annual installment on your loan.

You are reminded that your authority may be required to refinance (graduate) the

| _ unpaid balance of its RUS loan, in whole or in part, upon the request.of RUS if at

any time it shall be determined the authority is able to obtain a loan for such
purposes from responsible cooperative or private sources at reasonable rates and
terms for loans for similar purposes and periods of time.

2 Security - The loan must be secured by a statutory lien of shared first priority, a

pledge of the system’s revenues and other agreements between you and RUS as set -
forth in the bond ordinance which must be properly adopted and executed by the
appropriate officials of your organization. Additional security requirements are
contained in RUS Bulletin 1780-12 and RUS Bulletin 1780- 27 whu:h are mentioned

later.

. Users - This conditional commitment is based upon you providing evidence that-

there will be at least 797 bona fide users on the proposed system when it has
been completed and is placed in operation. This evidence will consist of a
certification from you that identifies and attests to the number of users that are
actually connected to the City’s existing sewer system which is to be partially



replaced by the new system, at the time you request authonzauon to advemse the
project for construction bids.

Before RUS can agfee to the project being advertised for construction bids, you
must provide evidence that the total required number of bona flde users has been
acquxred and currently using the system.

.- Bond Counsel - The services of a recognized bond counsel are required. The bond
“counsel will prepare the form of ordinance to be used, in accordance with Subpart
D of RUS Instruction 1780. You should immediately provide your bond counsel

with a copy of this letter of conditions, its attachments and enclosures.

. Engineering Services - It will be necessary for you to obtain the services of an
engineer. EJCDC No. 1910-1-FA, “Standard Form of Agreement between Owner
and Engineer for Professional Services” (Funding Agency Edition) should be used to
obtain the services of an engineer. The EJCDC document is issued under copyright
and cannot be provided by RUS.

Prior to loan and grant closing, you must provide RUS with documentation that the
West Virginia Public Service Cornrmssmn has reviewed and approved the
en glneenng agreement. :

. Legal Services — It will be necessary for you to obtain the services of a local attomey.
For your convenience RUS Bulletin 1780-7, “Legal Services Agreement” is enclosed
for your use.

. - Accounting Services — It will be nzcessary for you to obtain the services of a
“qualified accountant, The accountant must agree to develop and provide the
following:

a. All necessary accounting material required by the Public Service Commission
~of West Virginia (Rule 42 Exhibit).

b. Prior to the advertisement of bids, your accountant must certify that the
‘accounts and records as required by your bond ordinance have been established
and are operational.

The Accountant’s Agreement should be submitted to RUS for review.
Compensation in the contract should include only those services identified above
and not include payment for construction management services from the accountant
unless RUS concurrence is obtained. '

RUS regulations (Attachment No, 3) outline requirements for the submission
of management reports and audits. Appropridte state statutes place certain audit
requirements on your City. The attached booklets, “Government Auditing
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Standards (Revised 1994)” (Attachment No. 8), and RUS Bulletms 1780-30

1780-31 (Attachment Nos. 9 & 10} outline audit requirements.

You are reminded that certain provisions of the Office of Managemént and Budget
Circular A-133 are applicable to any public body or nonprofit association that
expends $300,000 or more in federal funds in any one fiscal year. You must enter
into an agreement annually with an accountant (or the State Tax Department) to
perform the audit. The agreement must be in accordance with the requirements of
the State Tax Commissioner of West Virginia. Compensation for preparation of
the A-133 audit or your annual audit are not included in project funds and shouid
be paid from the operational revenues generated from your system operation.

Facility Control - Prior to advertisement for construction bids, you must furnish

satisfactory evidence that you have or can obtain adequate continuous and valid
control over the lands and rights needed for the project. Such ev1dence must be in
the following form:

a. A right-of-way map showing clearly the location of all lands and rights needed
for the project. The map must designate public and pnvate lands and rights and
the appropnate legal ownership thereof.

b. A copy of deeds, contracts or options for any lands needed other than rights-of-
way, along with a preliminary title ¢pinion covering such lands. Form
RD 1927-9, “Preliminary Title Opinion” may be used. In the case of your
existing system or where the City already acquired real property (land or
facilities), a preliminary title opmlon(s) concerning all such property(s) will be
provided. :

C. A narrative opinion from your attorney concerning all permits, certifications
and other items necessary to show that all legal requirements can be met and
stating how they will be met. This narrative should also identify any
condemnation proceedings that are anticipated and state how they will be
handled.

d. A certification and legal opinion relative to title to rights-of-way and
easements. Form RD 442-22, “Opinion of Counsel Relative to Rights-of-
Way,” may be used. This form may contain a few exceptions such as
properties that must be condemned; however, prior to the start of construction
or loan closing, whichever occurs first, a new Form RD 442-22, must bc
provided which does not provide for any exceptions.

e. Onthe day of loan closing, the City’s attorney must furnish final title
opinions on ali land(s) being acquired. Form RD 1927-10, “Final Title
Opinion” may be used. In the case of yourexisting system or where the -
City has already acquired real property(s) (land or facilities), the
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City’s attorney will provide a separate final title opinion(s) covermg
such property(s) on the day of loan closing.

. Permits - Copies of all permits needed for the project must be provided for review

prior to advertisement for construction bids. Such permits will include but are not
limited to the following:

- West Virginia Department of Highways
- Railroads

- State Department of Health

- Department of Environmental Protection
- Corps of Engineers

- Public Land Corporation

Public Service Comrmission Approvals and Rates - You must determine that the
Certificate of Convenience and Necessity which you now have from the Public
Service Commission of West Virginia is adequate to cover the entire area to be,
served by the proposed system. If it is not adequate, a new certificate must be
obtained and a copy provided for RUS. If it is determined the City’s present
certificate is adequate, the City must properly develop, adopt, and promulgate

the required rates in accordance with the applicable provisions of Article I,
Chapter 24 of the Code of West Virginia, as amended, and to the satisfaction of .
your bond counsel, The rate ordinance as adopted must include, as a minimum,
all the rate related items (everything except project costs section, the use analysis
section, and the operation and maintenance expense breakdown section) contained
in the attached project construction budget (Attachment No. I). The draft rate
ordinance must be provided for RUS review and concurrence prior to its adoption, -

. Insurance and Bonding Requirements - Prior to preliminary loan closing, you must

acquire the following insurance and bond coverage:

a. Liability Insurance - Personal Liability - $500,000; Property Damage -
$200,000 - $200,000. The limits of liability coverage noted herein should be
considered as suggested amounts only. RUS recominends that you consider
analyzing your actual needs in detail before you obtain coverage in a specific
amount.

' b. Workers’ Compensation - In accordance with appropriate State laws,

c. Position Fidelity Bond(s) - All positions occupied by persons entrusted with
the receipt and/or disbursement of funds must be bonded. As a good business
practice you will probably wish to have each position bonded in an amount
equal to the maximum amount of funds to be under the control of that position
at any one time. The minimum coverage atceptable to RUS will be for each
position to be bonded for an amount at least equal to one annual installment




on your loan(s).

d. National Flood Insurance - In addition to meeting the requirements for the
type of assistance requesred, the following requirements must be mef for

financial assistance for acquisition and/or constructlon in designated special
flood or mudslide prone areas:

i '(1) If flood insurance is available, you must purchase a flood insurance
b © policy at the time of loan closing.

(2) Applicants whose buildings, machinery or equipment are to be located
" in a commaunity which has been notified as having special flood or
- mudslide prone areas will not receive financial assistance where flood
* insurance is not available, '

e. Real Property Insurance - Prior to the acceptance of the facility from the
contractor(s), you must obtain real property insurance (fire and extended
coverage) on all above-ground structures, to include machinery and
equipment housed therein. This does not apply to water reservoirs, -
standpipes, elevated tanks or noncombustible materials used in treatment
plants, clearwells, filters and the like.

1_2. Contract Documents, Final Plans and Specifications -

!

;@ The contract documents should consist of the following:

(1) EICDC Document No. 1910-8-A-1-FA, 1997 Edition, *Standard Form of
Agreement between Owner and Contractor on the Basis of Stipulated Price”
and EJCDC Document No. 1910-8-FA, “Standard General Conditions of the
Construction Contract - Funding Agency Edition” and Attachments. The
EJCDC document is issued under copyright and cannot be provided by RUS.

{  (2) “RUS Supplemental General Conditions.”

RUS Builetin 1780-26, “Guidance for the Use of EJCDC Standard
Documents on Water and Waste Projects with RUS Financial Assistance,” is

enclosed for use by your engineer in the preparation of the contract documents
(Attachrnent No. 4). :

. b. The contract documents must provide, as a minimum, the following insurance:
(1) Liability Insurance - Personal Liability - $500,000; Property Damage -
$200,000 - $200,000. This coverage miust include indemnification of the
City and its engineer. RUS Bulletin 1780-13, Attachment 9, suggests
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14,

15,

16.

certain limits of liability for insurance coverage. Those limits should be
considered as minimum requirements only. It is recommended you
considet increasing the given limits of iiability after analyzing your
specific needs. ,

(2} Builder’s Risk Insurance - On all structures and mechanical and electrical
equipment in place or stored on the site to the full insurable value thereof.

(3) Workers’ Compensation - In accordance with applicable State laws.

c. The contract documents and final plans and spemﬂcatzons must be submitted to

RUS for approval.

d. The project must be designed in compliance with Section 504 of the
Rehzbilitation Act of 1973. ‘

Interim Financing - Interim financing will be used for the RUS loan if it is
available at reasonable rates and terms. You must provide RUS with a copy of

‘the tentative agreement reached in connection with interim financing., A copy of

the proposed agreement should be provided for RUS review. A Sample Credit

Agreement is attached for your use in meeting this requirement (Attachment
No.11). :

Disbursement of Funds - The RUS funds will be advanced as they are needed in
the amount(s) necessary to cover the RUS proportionate share of any

disbursements required of your City, over 30 day periods. Any grant funds not

disbursed immediately upon receipt must be deposited in an interest bearing
account.

Public Bodies — Interest earned on grant funds in excess of $100 per year will be
submitted to RUS at least quarterly as required-in 7 CFR 3016.

The City must assure that all project funds are expended only for the eligible items
included in the final project budget or as may be later approved by RUS.

Qther Grants - Prior to advertisement for construction bids, you must provide
evidence showing the approval of the other grants, This evidence should include
a copy of the grant award, Prior to award of the contract(s) to the contractor(s),
you must provide evidence that the “other” grant funds are available for
expenditure. This evidence should consist of at least a letter from the grantor
statmg the funds are available for expenditure.

At a properly called meeting, you must adopt and properly execute the following
forms, and minutes showing the adoption must be provided:



Form RD 442-7 - “Operating Budget”

Form RD 1940-1 - “Request for Obligation of Funds”

RUS Builetin 1780-12 - “Water or Waste System Grant Agreement”

RUS Bulletin 1780-27 - “Loan Resolution (Public Bodies)”

Form RD 400-1 - “Equal Opportunity Agreement”

Form RD 4004 - “Assurance Agreement”

Form AD 1047 - “Certification Regarding Debarment - Primary”

Form AD 1049 - “Certification Regarding Drug-Free Workplace™

Form RD 1910-11 - “Applicant Certification, Federal Collection Policies”

FmHA Instruction 1940-Q, Exhibit A 1 “Certification for Contracts, Grants and
Loans”

Standard Form LLL - “Disclosure of Lobbying Activities” (If Apphcable)

Certification of Compliance

Form RD 1942-46, “Letter of Intent to Meet Conditions” ’

17. The enclosed Water and Waste Processing Checklist (Attachment No. 2) outlines

. the items needed to complete the loan and grant docket. All the items listed
must be included in the Joan and grant docket when it is forwarded to the
USDA -Rural Development State Office with a request for loan closmg
1nstruct10ns to be issued.

18. Upon receipt of the loan and grant docket, which contains all the items required
above, RUS may authorize you to advertise the project for construction bids.
Such advertisement must be in accordance with appropriate State statutes.
Immediately after bid opening you must provide RUS with (a) a bid tabulation, (b)
recommendations from you and your engineer as to the acceptability of the bids
received, and (¢) your recommendations for contract awaxds. If all parties then
agree the construction bids received are acceptable, it is determined that adequate
funds are available to cover the total facility costs, and that all the administrative
conditions of loan approval have been satisfied, loan closing instructions will be
issied. The closing instructions, a copy of which will be forwarded to you, will
set forth any further requirements that must be met before the loan can be closed.

"~ When all parties agree that the closing requirements can be met, a mutually
: acceptable date for the loan closing will be scheduled.

Any applicant contribution shall be considered as the first funds expended. After
providing for all authorized costs, any remaining RUS project funds will be considered to
be RUS grant funds and refunded to RUS. If the amount of unused RUS project funds
exceeds the RUS grant, that part would be RUS loan funds.

If the conditions set forth in this letter are not met within six (6) months from the date
hereof, RUS reserves the right to discontinue processing of the application. In the event
the project has not advanced to the point of loan ¢fosing within the six-month period and
it'is determined the authority still wishes to proceed, it will be necessary that the proposed



‘budget be reviewed again in detail. If during that review, it is determined the budget is no
longer current and/or adequate, RUS reserves the right to require that it be revised or -
replaced.

We believe the information herein clearly sets forth the actions which must be taken;
However, if you have any questions, please do not hesitate to contact me. '

[

- Sincerely yours,

S‘itate Director -

Enclosurcs
cc: Rural Development Specialist Chapman Technical Group

+ Elkins, WV ' P.0. Box 1355 |
o St. Albans, WV 25177

~ Ralph Layton, CPA ‘ _

. 'P.O. Box 340 ~ Steptoe & Johnson, PLLC

- Hurricane, WV 25526 Vince Collins, Esquire

,T _ " P.0.Box 2190

: Frank Bush, Esquire Clarksburg, WV 26302-2190

214 Davis Ave. ‘

Elkins, WV 26241



3
)

PROJECT COST

CONSTRUCTION
CONST. CONTINGENCY
LAND & RIGHTS
LEGAL FEES
BOND COUNSEL
ACCOUNTING!
ENGINEERING FEES*
Basic - $63,000
Insp. - $185,000
Spectal - $40,500
INTEREST -
EQUIPMENT -
PROJECT CONTG.

TOTAL

Rales

i,

Attachment No. . to Letter of Conditions .

For: City of Belington (S)
Date: May 1, 2003

Proiect Construction Budget

WVDC

Available for general domestic, commercial, and industrial service.

First

Next
MNext
Next - .

Next

Cver

Minimum Charge

WVISDC
LOAN GHANT HUS GRANT RUS LOAN TOTAL
$ 935700 $ 507,300 $ 1,337,900 $ 749,100 § 3,530,000
$ 93,600 $ 50,700 $ 133,800 § 74,800 8 353,000
$ 11,800 % 6,400 3 16,900 §% 9,400 $ 44,500
3 8,900 § 3,600 3 9,500 % 3,000 % 25,000
$ 3,000 % 2200 % 5700 % 3,200 % 15,000
3 1,300 % 700 8§ 1,900 $ 1,100 % 5,000
$ 76,500 % 41,500 $ 109,300 § 61,200 § 288,500
‘ % 99,000 § 99,000
$ 92,700 $ 50,300 $ 132,700 $ 74,300 § 350,000
$ 25600 $ 15300 $ 40,300 $§ 24800 $ 106,000
- § 1,250,000 § 678,000 $ 1,788,000 § 1,100,000 § 4,816,000
3,000 gallons @ § 7.39 per M gallons
3,000 gallons @ . § 5.46 - par M gallons
4,000 galions. @ = § 4.43. per M gallons
10,000 galions @ $ 4.57 per M gailons
30,000 gallons @ % 2.94 perM gallons
50,000 galions @ $ per M gallons

2.50

No bill shail be I:'endered for less than the following amounts according to the size of meter instalied.

5/8" x 3/4"

3/”
1 ]
117"
2"

311

4“

6“

8“

- meter
meter
meter
meter
meler
meter
meter
‘meter
meter

Minimurn MontHly Bill $22.17 for 3,000 galions

$ 22,17
3 33.26
$ 55.43
$ 11085
$ 177.36
$ 33255
$ 55428
$ 1,108.50
$

1,773.60

per month
per month
per month
per month
per month
‘per month
per month
Pgr month
per month



. Deiayed Pavmént Penalty

The above tariffi is net. On all accounts not paid in full within twenty (20) days of date of bill, ten percent (10%) will
be added to netamount shown.

if any bill is not patd within sixty (60} days afier date, water service to the customer will be discontinued. Water
service will not be restored until all past due water bills have been paid in full and all accrued penalties plus a
reconnection charge have been paid. ’ .

4
ki

Connection Chatrqe

Pnor to Construct:on $350. 00

After the start of constructlon there shall be a charge of $350. OD far connechon to the system.

3

Use and Incomé Analysis - See Attached

Cash Flow Anal\?sis - See Attached
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CITY OF BELINGTON

OPERATING BUDGET--PROPOSED RATES

OPERATING INCOME
Metered Sgles
Penalties
Other income
Reconnect Fees
TOTAL OPERATING INCOME

NON OPERATING INCOME

Interest Income

TOTAL NON OPERATING INCOME
TOTAL INCOME
EXPENSES!

0&M

Taxes i

TOTAL EXPENSES
INCOME AVAILABLE FOR D/S (A)
DEBT SERVICE

Existing Bend P & [ (B)

Proposed Bond P & | (B){(1)

TOTAL DEBT SERVICE
DEBT SERVICE RESERVE (2)

Debt Servi@e Reserve*

TOTAL DEBT SERVICE RESERVE
SURPLUS (DEFICIT)

DEBT COVERAGE (A/B)

Increass neédedw (0.02)

A

o &9

o o

273,276

gg4 -

141,805
2,322

21,278

91,838

16,571

$

5

274,260

274,260

144,127

130,133

113,114

16,571

448

1.15

(1) Based on'a RUS Ioan of §1,100,000 @4.5% for 40 years, a RUS grant of $1,788,000;
WVIJDC grant of $688,000; a WVIJDC loan of 51,250,000 @ 0% for 40 years

(2) Reserve based on existing(5,824) plus proposed RUS(6,059) plus proposed WVIJDC(4,688).




Attachment No. 2 to Letter of Conditions 7
: : For: City of Belington (S}
] . Date: May 1, 2003

UNITED STATES DEPARTMENT OF AGRICULTURE
RURAL UTILITIES SERVICE
Water and Waste Processing Checklist

Form  Document  Number Procedure  Provided Target Date _
_ Number - or Action Needed  Reference :BT\[ Date Received tion
SF 424.2  Application
for Federal ‘ C
sAssistance 3 1780.31(b) Applicant HAVE
.Public Notice
‘of Intant to
File App./ . 1780.19a)
: Env. Notice 3 1794 Applicant HAVE
Bulletin  :Applicant '
178022  Eligibility
Certification/
Other Cradit
Certification 1 1780,33(d) Applicant
‘Bond Crdn.
‘or Resol. On
Qutstanding ‘ Applicant/
Debts 1 1780.33(e} Attornay - HAVE
Bonds or Notes -
Outstanding Applicant/ :
Debt 1 1780.33(e) Attorney HAVE
Audit for last
year of ‘ Applicant/
bperation 1 1780.33(e} Accountant HAVE
Staff Review
Financial , '
Statements 1 S.1. 1780.2 RUS HAVE
EJCDC No. Agreement
1910-1-FA between Owner , Applicant/
& Engineer 3 1780.39(b) Engineer
Bulletin Legal Services
1780-7 or  Agreement
other with Local 1780.39 Applicant/
approved Aftorney 3 (b)}{2) Atiorney




Form -

Document

Provided Target

_ Number  Procedurs Date File
_Number : orAction  Needed Heference By Date  Received  FPosition
‘ Site Visit S.. 1780-2 RUS 3
‘Processing .
- .Conference 1 1780.39(a) RUS HAVE 3
‘Environmental
‘Report 2 1794 Applicant HAVE 3
,‘.Environménta! RUS/ ,
.Assessment 2 1794 Engineer HAVE 3
~ [FONSV/ Exhibit 1
‘Evidence of RUS 1784 RUS/ _
‘Publication 1 News Ad  Applicant HAVE 3
Builetins  ‘Preliminary
1780-2 ‘Engineering '
1780-3 ‘Report - 2 1780,33(c) Engineer HAVE 8
Staff Engineer
PERReview . 1 1780.33(c) RUS 3
‘Bill Analysis
for existing - Applicant/
system(s) 2 1780.33(c) _Engineer HAVE 8
Projected Bl '
‘Analysis for Applicant/
New Users 2 1780.33(c) Engineer HAVE 8
Statement
reporting the
otal number
of potentiai ' Applicant/
users 1780.33(c) Engineer HAVE 8
:Copy of Existing
‘ Rate Tariff 2 1780.33 Applicant 8
:?\ppiicant's
IRS Tax
Number(TIN) 1 1780.33{q) Applicant HAVE 3
EAgency Det-
‘srmination on
the Availability )
of "Other Credit’ d
with Docu- '
mentation 1 1780.7(d)  RUS HAVE 3




3

Form Document Number  Procedurs Provided Target Date File
Needed Reference By Date  Receved Rosition

"Documentation on

{Service Area i 178011 RUS “ 3
Bulletin - '?E'Project '
1780-1 ‘Selection . o .

- riteria 2 178017 RUS . HAVE = 1

Autoemated ".Gi;rant Detar- .
Form ‘mination ' 3 1780.35(b) RUS HAVE 2

iLetter of 1780.41 ‘

Conditions 7 (a)(5) RUS . HAVE 3
AD 1048  Certification

Regarding

Drug-Free

Workplace "1 1780.33(h) Applicant 5

Minbtes Adopting

Drug-Free

Workplace : _

Program i - LOC Applicant ' ' 5
Exhibit Certifications
AlA1 Regarding ,

Lobbying 2 1780.33(h) Applicant 2
RD Project
1942-45  Summary 3 1780.41(a) RUS . HAVE 1
RD ¢)perating , L
442-7 Budget 3 1780.33(n) Applicant , 3
RD Project Fund
1942-14  Analysis 3 1780.41(2) RUS HAVE L2
RD ' F%equest for
1940+1 Obligation of RUS/

Funds 4 1780.41(a) Applicant HAVE 2

Builetin Assaciation
1780-12 Water or Sewer

System Grant RUS/ : ‘
Agreement 2 1780.45(c) Applicant HAVE 2
RD " Letter of Intent
1942-46 to Meet . 1780.41

Conditions 2 {a}(6) Applicant ¥ . | 3



Form

 AD 1047

RD
18910-11

Buitgtin
1780-27

RD
400-1

'RD
400-4°

Document Number

‘ Certificatién
t Regarding
* Debarment

Procedure

1780.33(h)

Reference

Providad Targe_t Date

App?icant

P

Fils

 (Primary) i

: Relationships/.

' Associations

' with Agency
'Employees 1

1780.1(1)

RUS

" Applicant
:Centification,

. Federal Collect-
-ion Policies i

1780.33(h)

Applicant

‘Loan
;Resolution; 1

1780.45
(a)(2)

Appiicant

quual
‘Opportunity
‘Agreement 1

1901-E

Applicant

Assurance
Agreement 1

1901-E

Appiicant

:Legal Services
:Agreement
with Bond

1780.39

Applicant/

?Counsel i

‘f_Agreement for
Accounting
Services i

(B)E)

1780.39
()

Bond Counse)

Applicant/
Accountant

Sewer Users
Agreement or

State Health

Dept. Mandatory
Hook-Up Com-
mitment Lir, 1

1780.39
(B

Applicant . HAVE

Certification

Relative to

Existing

Users i

LOC

Applicant

Accountant's
Certification 1.

LOC

Applicant/
Accountant?”




Form Document  Number  Procedure * Provided Target Date File
Mumber  orhction  Needed Reference By Date  Heceived Fosition

. RUS Review

* of Accounting 8.1, 1780-4 .

* Records 1 (14 AUS : 3

Caopy of PSC o

- Rule 42 . Attorney/ _ ‘

+ Exhibit 1 State Accountant 3
Lender Interim

Agreement/ Financing
Bulletin ' Documenta-

1780-10/ " tion ‘ Applicant/ :

1780-10a | o 1 1780.39(d) RUS . o 1
: DOH Permit i 1780.15(d) Applicant 6
. Railroad .
-Parmit 1 1780.15(d) Appilcant : 8
‘Public Land _ ,‘
-Corp. Permit - 1 1780.15(d) Applicant _ 6
@‘Corps of
‘Engineers - -
‘Parmit 1 1780.15(d) Applicant ‘ 6
fDept. of Health ‘ ‘
Approval i 1780,15(d) Engineer - 6
'-Dept. of
Environmental
Protection '
Permit 1 1780.15(d) Engineer 6

Contract Docu-
ments, Plans

& Specifi- Separate
cations 2 1780.61(a) Engineer File
Agancy Deter-

mination on

Procurement 1 1780.70(d) RUS ‘ 6
i’reliminary

Bond Transcript

Documents w/o

Defeasance : Bond

Rrovisions 2 1780,83 Counsel : 5




Form Document  Number  Procedure  Provided B Target Date File

' Right-of-Way _ Separate
‘Map 1 1780.44(g) Engineer . File
: Deeds and/or Applicant/ ‘
WOptlons 1780.44.(g) Aftorney ) 5
RO {Preiimin'ary  1780.44 Applicant/ ‘
1927-9 Title Opinion 1 () (2) Attorney 5
?;;Narrati\)e ‘
Opinion from
Attorney 1 1780.44(g) Attorney : 5
Waiver of
Title Defects : :
Letter i 1780.44(g} RUS 5
RD Opinion of
442-22 Counsel . :
Relative to ' 1780.44 ‘
R/Ways (@) (1) Attorney 5
if—‘leview of '
Outstanding ' RUS/ - _
Judgment 1 1780.7{(g)  Aftorney ' 3
Evidence of |
- "Other L ‘
Funds" 1 1780.44(f) Applicant .2
SF3881  Electronic Funds
Transfer
Payment ' Applicany
Enroliment Financial - _
Form 1 31 CFR 208 Institution 2
‘ éositive Pro-
gram to En-
courage Con-
ngctions when $1780.39
Completed 1 {c)(5) - Applicant ‘ 5
Djocurnenta-'
tion Relative 1780.1
to Healthor o)1) RUS/State
Sanitary 1780.13 Healith
Hazards 1 - (B}1) Department ‘ 2
‘ — S
PSC Applicant/

Approval i 1780.15(b) Attorney B -5



7

Form : Document  Number Procedure Provided Target Date File
Number | orAction  Needed Roference By Date  Recelved Position
 Bid |
« Tabulation. 1 1780.61(b) Engineer B
"EOGC Closing :
‘Instructions 1 1780.44(h) RUS i A 5
, ’ 8/0 Closing ‘ o :
Instructions 1 1780.44(h) RUS . 5
RD ‘Final Title 1780.44  Applicant
1927-10  Opinion 1 (g){2) Attorney ‘ 5
i'Bond Tran-
“script Docu-
‘ments w/o ‘
Defeasance Bond Separate
Provisions 3 1780.83 Counssl File
RO :Oompﬁance ‘ ' ‘
400-8 Review 1 1780.44(c) RUS _ 5
Liability |
Insurance 1 1780.35(g) Applicant , 7
Workers'
-Compensation : : '
Certificate 1 1780.39(g) Appiicant ' ‘ 7
Flood Insur- ' Co
ance Policy 1 1780.39(g) Applicant 7
440-24 Fideiity : o
, - Bond 1 1780.39(g) Applicant 7
1924-16 Record of Pre-
Construction RUS/
Conference 1 1780.76{a) Englneer : K
AD 1048  Certification _
Regarding . Al
Debarment ‘ ‘ Appropriate
{Contractor) 1each 1780.33(h} Vendors 5
OGC Final
- Qpinion 1 1780.45(g) RUS : 5
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Rura
Development

United States Department of Agriculture
Rural Development
West Virginia State Office

April & 2009

The Honorable Sharon “Jean” Clark
Mayor, City of Belington

P.O. Box 926

Belington, WV 26250

RE: Amendment No. | to
Letter of Conditions

Dear Mayor Clark:

This letter, with Attachment No. 1 amends the letter of conditions dated May 1, 2003 and further
establishes conditions which must be understood and agreed to by you before further
consideration may be given to your application. The loan and grant will be administered on
behalf of the Rural Utilities Service (RUS) by the State and Area staff of USDA, Rural
Development. Any changes in project cost, source of funds, scope of services, or any other
significant changes in the project or applicant must be reported to and approved by USDA, Rural
Development by written amendment to this letter. Any changes not approved by Rural
Development shall be cause for discontinuing processing of the application.

The docket may be completed on the basis of an initial RUS loan in the amounit of $1,100,000, a
subsequent RUS loan in the amount of $1,750,000, an initial RUS grant in the amount of
$1,788,000, a subsequent RUS grant in the amount of $1,205,000, and other funding in the
amount of $1,892,000, for a total project cost of $7,735,000. The other funding is planned in the
form of a loan in the amount of $1,250,000 and a grant in the amount of $642,000 from the West
Virginia Infrastructure and Jobs Development Council.

Subject to the requirements noted herein, all of the conditions of the May 1, 2003 letter
of conditions remain in effect and must be satisfied prior to loan and grant closing,

Extra copies of this letter are being provided for use by your engineer, attorney, bond counsel and
accountant. The enclosures and attachments listed below are attached to the copies as noted.

Enclosed are the following:

Attachment No. 1 - Project Construction Budget (All Copies)
Attachment No. 2 — Labor Standards Provision (Engineer Copy)

Federal Building » 75 High Street « Suite 320 « Morganiown, WV 26705.7500
Phone: (304) 284-4860 OR 1-800-295-8228 - Fax: (304) 284-4893 . TDD: (304) 2844838
Web: hitp:/fwww.rurdev.usda.goviwy

Committed to the future of rural communities.
“lUSDA is an equal opportunity provider, employer and lender.”

To file a complaint of discrimination write USDA, Director, Office of Civil Rights, 1400 Independence Avenue, S.W.,
" Washington, DG 20250-9410 or call (800)795-327 2 {voice) or (202) 720-6382 (TDD).




The conditions referred to above are as follows;

1.

American Recovery and Reinvestment Act of 2005 ("Recovery Act™).

Recovery Act requirements apply to this financing. In addition to the other conditions
contained in this Letter of Conditions, you must understand and agree to these following
conditions specific to the Recovery Act:

a. Certifications. With respect to Recovery Act funds made available to State or local
governments for infrastructure investments, Section 1511 of the Recovery Act requires the
Governor, mayor or other chief executive, as appropriate, to certify that the infrastructure
investment has been properly approved as required by law and that the chicf executive
accepts responsibility that the infrastructure investment is an appropriate use of taxpayer
dollars. RD Water and Waste personnel will provide specific guidance on the information
required in the certification.

b. Reports on Use of Funds. Section 1512 of the Recovery Act requires each recipient
receiving Recovery Act funding to provide specific information to the government on a
periodic basis for inclusion in various internal and publicly-available reports. RD Water
and Waste Program personnel will provide specific guidance on the type and frequency of
information required to assist Recovery Act recipients in complying with this condition.

c. Buy American. Section 1605 of the Recovery Act requires that all projects financed with
Recovery Act funds be bid and constructed using only iron, steel and manufactured goods
produced in the United States in accordance with Section 1605 of the Recovery Act.
Specific guidance, including contract provisions to be included in any construction
contracts, is being formulated and drafted as of the date of this Letter of Conditions. RD
Water and Waste Program personnel will provide specific guidance related to this condition
as soon as it is available, '

d. Wage Rate Requirements. Section 1606 of the Recovery Act requires that all laborers and
mechanics employed by contractors and subcontractors for the project will be paid wages at
rates not less than those prevailing on projects of a character similar in the locality where
this project will occur. Specific guidance, including contract provisions to be-included in
any construction or otherwise related contracts, is being formulated and drafied as of the
date of this Letter of Conditions. RI> Water and Waste Program personnel will provide
specific guidance related to this condition as soon as it is available.

Compliance with the conditions in this section is required for financing under the
Recovery Act. However, these conditions are not substitutes for, or in lieu of, the remaining
conditions contained in this Letter of Conditions. Each of the conditions in this Letter of
Conditions must also be understood and complied with to receive fimancing for your project.

Loan Repayment — The subsequent loan will be scheduled for repayment over a period of 40

years. The payments due the first 24 months will consist of interest only. The remaining 456
months will be equal amortized monthly installments. For planning purposes, use a 2.75%
interest rate and monthly amortization factor of .00354 which provides for a monthly payment
of $6,195 on the subsequent loan. The monthly payment for the initial $1,100,000 loan is



$5,049 and the total monthly principal and interest payment for both RUS loans would be
311,244,

3. The bond for the $1,750,000 subsequent loan will need to be a separate bond and it will
include the interest rate determined applicable prior to loan closing. It will be satisfactory for
the subsequent loan bond to be described in the same loan resolution as the $1,100,000 initial
loan and for all other information and items of the loan resolution and bond transeript to reflect
2 $2,850,000 total issue consisting of two or more bonds. A copy of this letter should be
provided to your bond counsel immediately.

4. Public Service Commission Approval - The City must obtain PSC approval of the project’s
proposed financing and user rates as may result from this amendment to the letter of
conditions.

5. The contract documents should include the following:

“Labor Standards Provisions” — Title 29, Subtitle A, Part 5, Section 5.5, Contract
Provisions and Related Matters. One copy of this item is attached hereto (Attachment No. 2).
Additional copies must be reproduced by the engineer.

At a properly called meeting, the City must adopt and properly execute the following forms, and
minutes showing the adoption must be provided (the City must also provide us with a copy of the

minutes showing the adoption of the forms associated with the original letter of conditions):

RUS Bulletin 1780-12 - “Water or Waste System Grant Agreement”

Form 1940-1 — “Request for Obligation of Funds”
RUS Bulletin 1780-27— “Loan Resolution”
Form RD 1942-46 - “Letter of Intent to Meet Conditions™

If the conditions set forth in this letter are not met withim six (6) months from the date hereof,
RUS reserves the right to discontinue processing of the application. In the event the project has
not advanced to the point of loan closing within the six-month period and it is determined the
City still wishes to proceed, it will be necessary that the proposed budget be reviewed again in
detail. If, during that review, it is determined the budget is no longer current and/or adequate,
RUS reserves the right to require that it be revised or replaced.

We believe the information herein clearly sets forth the actions which must be taken; however, if
you have any questions, please do not hesitate to contact me.

Sincerely,

LY, %W 2y,
DIANNE GOFF CRASLE A?

Acting State Director
Enclosures

cc: Page 4.



cc: Area Director, Elkins
ATTN: RUS Loan Specialist

Ralph Laton

Certified Public Accountant
P.O. Box 340

Hurricane, WV 25526

Thomas R. Michael, Esquire
P.O. Box 250
Lost Creek, WV 26385

Steptoe and Johnson, PLLC
ATTN: John C. Stump, Esquire
P.O. Box 1588

Charleston, WV 25326-1588

Chapman Technical Group
ATTN: Greg Belcher, P.E.
P.O. Box 1355

St. Albans, WV 25177

West Virginia Infrastructure and Jobs Development Council
ATTN: Angela Chestnut, P.E., Executive Secretary

1320 One Valley Square

Charleston, WV 25301
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Rates

Available for general domestic, commercial, and industrial service.
First 3,000 gallons
Next 3,000 gallons $8.01 per M gallons

Next 4,000 gallons $6.51 per M gallons

@ $10.84 per M gallons

@

@
Next 10,000 gallons @ $5.21 per M gallons

@

@

Next 30,000 gallons $4.33 per M gallons
Over 50,000 gallons $3.68 per M gallons

Minimuem Charge

No bill shall be rendered for less than $32.52 per month.
Average Charge
4,500 gallons of water metered $44.54 per month.

Delayed Pavment Penaity

The above schedule is net. On all accounts not paid in full when due, ten percent (10%) will be added to the
net current amount unpaid. This delayed payment penalty is not interest and is to be collected only once
for each bill where it is appropriate.

Connection Charge

Prior to Construction - $100.00

After the start of construction, there shall be a charge of $3 50.00 for connection fo the system.

Use and Income Analysis - See Attached

Cash Fiow Analysis - See Attached
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Aitachment No. 1 to Amendment No. 1 to the Letter of Conditions
For: City of Belingtoh Sewer System Improvement Project
Date:

CITY OF BELINGTON SEWER SYSTEM IMPROVEMENT PROJECT
OPERATING BUDGET - PROPOSED RATES

OPERATING INCOME
Metered Sales $ 440,734
Customer Penalties $ 4,830
Misc. Revenue $ 1,890

$

Water Plant Flushing 2,465

TOTAL OPERATING INCOME $ 449919
NON OPERATING INCOME

Interest income $ -

TOTAL NON OPERATING INCOME $ -
TOTAL INCOME $ 449,919
EXPENSES

Q&M $ 223,411

Taxes $ 4,154

TOTAL EXPENSES $§ 227,565
INCOME AVAILABLE FOR D/S (A) § 222,354

DEBT SERVICE
Existing Bond P & | $ 20,889 {SRF Design Loan)
Proposed IJDC Bond P & | $ 32,904
Proposed RUS Initial Loan P & | $ 60,588 $ 5,049.00 per month
Proposed RUS Subsequent Loan P & | $ 74,340 $ 6,195.00 permonth

TOTAL DEBT SERVICE (B) $ 188,74

DEBT SERVICE RESERVE

Existing Debt Service Reserve $ 1,887

Proposed RUS Debt Service Reserve $ 13,493

Proposed IJDC Debt Service Reserve $ 3,291

Fenewal & Replacement Reserve $ 11,018 (2.5% of Gross Revenue)

TOTAL RESERVES $ 29,689
SURPLUS (DEFICIT) $ 3,944
DEBT COVERAGE (A/B) : $ 1.18

Increase needed-- (1.21)
Based on RUS loan of $1,100,000.00 @ 4.50% for 38 years, an RUS grant of $1,788,000, an |JDC
loan of $1,250,000 @ 0% for 38 years, a subsequent RUS |oan of $1,750,000 and a
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USDA

Rurs h

Development
United States Department of Agriculture
Rural Development

West Virginia $tate Office

July 31, 2012

The Honorable Carlton E. Haller, Mayor
City of Belington

505 Crim Avenue

P.O.Box 926

Belington, WV 26250

RE: Amendment No. 2 to the
Letter of Conditions -
Sewer System '
Improvement Project

Dear Mayor Haller:

This letter, with Attachment No. 1 amends the original Letter of Conditions dated May 1,
2003, as well as Amendment No. 1 to the Letter of Conditions dated April 8, 2009, and
establishes additional conditions which must be understood and agreed to by the City of
Belington before further consideration may be given to the City’s application. The loans
and grants will be administered by the Area Office staff and the State Office staff of
USDA, Rural Development, Rural Utilities Service (RUS). Any changes in project cost,
source of funds, scope of services, or any other significant changes in the project or
applicant must be reported to and approved by USDA, Rural Development by written
amendment to this letter. Any changes not approved by Rural Development shall be
cause for discontinuing processing of the application.

The docket may be completed on the basis of an initial RUS loan in the amount of
$1,100,000, a subsequent RUS loan in the amount of $1,750,000, an initial RUS grant of
$1,788,000, a subsequent RUS grant of $1,205,000, a third RUS grant of $250,000 and
other funding in the amount of $1,892,000, for a total project cost of $7,985,000. The
other funding is planned in the form of a loan and grant from the West Virginia
Infrastructure & Jobs Development Council (WVIIDC).

The RUS loan and grant funding associated with Amendment No. 1 to the RUS Letter of
Conditions dated April 8, 2009, came from the American Recovery and Reinvestment
Act (ARRA). It should be noted that the ARRA requirements as described in
Amendment No. 1 to the Letter of Conditions apply to the entire project and not just to
the funds that came d1rect1y from the special ARRA money

1550 Eari Gore Road, Suite 101, Morgantown, WY 26505
304,284 4860 « 1.800.295.8228 » 304.284-4893 » TTY/TDD 304.284.4836 » Web: hitn:/iwww rurdey usda. aov

Committed to the future of rural communities.

“USDA is an equal opportunily provider, empleyer and lender.”
To file a complaint of discrimination write USDA, Director, Office of Civil Rights, 1400 Independence Avenue, SW, Washington, DC
20250-9410 or call (B00) 795-3272 (voice) or (202) 720-6382 (TDD).



Loan Repayment — The rates and terms for RUS loans that have been obligated in the
past are described in the original Letter of Conditions and Amendment No. 1 to the Letter
of Conditions. The interest rate on both RUS loans will be the lower of the rate at the
time they were obligated, or the rate they are eligible for at the time the loans are closed.
The RUS loans will be scheduled for repayment over a period of 40 years. The payments
due the first 24 months will consist of interest only. Capitalized interest has been
included in the Project Budget to pay this cost. Payments for the remaining 456 months
will be equal amortized monthly installments. The City will be required to make monthly
loan payments via the PREAUTHORIZED DEBIT (PAD) payment process. It will allow
for your payment to be electronically debited from your account on the day your payment
is due. The City must establish a debt service reserve account for each RUS loan.
Payments equal to 10% of your monthly loan payments each month will be deposited into
each reserve account until you accumulate the equivalent of one annual installment on
each RUS loan. You will be required to establish this debt service reserve account with
the West Virginia Municipal Bond Commission. We also recommend that, as part of this
financing, you move any existing debt service reserve accounts to the Municipal Bond
Commission as well. Your bond counsel will be able to assist you with this.

System Revenue — The City must maintain a rate schedule that provides adequate

income to meet the minimum requirements for operation and maintenance, debt service,
and reserves,

Acceptance of Proposal - At a properly called meeting, the City Council must vote to

adopt and properly execute the following forms, and minutes showing the adoption must
be provided to the RUS Area Office:

Form 1940-1 “Request for Obligation of Funds”
Revised RUS Bulletin 1780-22 “Grant Agreement”
Revised RUS Bulletin 1780-27 *“Loan Resolution™
Form RD 1942-46 “Letter of Intent to Meet Conditions”

Rl

Extra copies of this letter are being provided for use by the project professionals
including the engineer, attorney, bond counsel and accountant. The following attachment
is included with this letter:

Attachment No. 1 — Post-Bid Project Construction Budget (All Copies)

If the conditions set forth in this letter are not met within six (6) months from the date
hereof, RUS reserves the right to discontinue processing of the application. In the event
the project has not advanced to the point of loan closing within the six-month period and
it is determined the City still wishes to proceed, it will be necessary that the proposed
budget be reviewed again in detail. If, during that review, it is determined the budget is
no longer current and/or adequate, RUS reserves the right to require that it be revised or
replaced.




We believe the information herein clearly sets forth the actions which must be taken;
however, if you have any questions, please do not hesitate to contact me.

Sincerely,

JBRY LEWIS
State Director

Attachment:

cc: Area Specialist WVIHDC
Elkins, WV Attention: Jim Ellars, P.E.

' 180 Association Drive

Chapman Technical Group Charleston, WV 25311
Aftention: Robert G. “Greg” Belcher, P.E.
P.O. Box 1355 Morgan Haymond
St. Albans, WV 25177 P.O. Box 2134

Elkins, WV 26241
Ralph Laton, CPA
P.O. Box 340 Attention: Samme Gee, Esquire
Hurricane, WV 25526 500 Lee Street East, Suite 1600
Charleston, WV 25301-3202
Thomas R. Michael, Esquire
P.O. Box 250
Lost Creek, WV 26385

Steptoe & Johnson, PLLC
Attention: John C. Stump, Esquire
P.O. Box 1588

Charleston, WV 25326-1588

Rural Community Assistance Program (RCAP)
Attention: Jeff Owens

12 C Sunset View

Bridgeport, WV 26330
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USDA

Rural ==

Development

United States Department of Agriculiure
Rurat Development
Elkins Area Office

August 24, 2012

The Honorable. Carlton E.Haller, Mayor
City of Behngton o

505 Cripr’Avenue”

P.O. Box 926"

Belington, WV 26250

Dear Mayor Haller:

‘This letter is to confirm that the pre-ciosing meeting for the USDA Kural Development Rural
Utilities Service (RUS) loans and grants for the City of Belington Sewer System Improvement
Project is scheduled for September 18, 2012, at 10:00 a.m. on the second floor of the Belington
City Hall located at 505 Crim Avenue in Belington. A pre-construction conference will follow at
11:00 a.m. The official loan and grant closing date will be September 20, 2012. The projéct

consultation if needed.

Reference is made to the original RUS Letter of Conditions dated N
No. 1 to the Letter of Conditions dated April 8, 2009, and to Amen
Conditions dated July 31, 2012. All of the requirements set forth it st be met and
the loans and grants must be closed in accordance with RUS Instruction aﬁy of the
aforementioned items from the Letters of Conditions have already begi ddres ed Those items
remaining to be satisfied prior to loan and grant closing include: :

Amendment
‘e plan to

ilar ‘meeting on
ms was prowdedf

A list of the rlghts of~wathhat
i ed and recorded should be attache
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The City’s attorney must furnish a Form RD 1927-10, “Final Title Opinion”, on all land(s)
being acquired for this project. In addition, the attorney must provide a separate final title
opinion(s) covering all existing property owned by the City and used in association with
the sewer system. The opinion(s) should be dated September 20, 2012, and they should
include legal descriptions (and plats if they are available).

6. Inaccordance with Item 8(c) of the original letter of conditions, the City’s aitorney must
furnish a narrative opinion addressing all permits, certifications, and other items necessary
to show that all legal requirements can be met and stating how they will be met. The
narrative should also identify any condemnation proceedings that are anticipated and state
how they will be handled. If the City was unable to obtain the necessary property rights for
any tract or right-of-way, at minimum a “right of entry” must be obtained for all properties
before the pre-closing.

7. Inaccordance with the Legal Services Agreement, the project attorney should be on hand
during the pre-construction conference to review construetion contracts, and contracting
procedure, as well as surety and contractual bonds in connection with the project.

8. The construction contract books will include a certification for the City’s attorney to sign in
connection with the payment and performance bonds. The City’s attorney will be
responsible for recordation of the payment bond, and also the performance bond if it is
deemed prudent to record it as well.

9. No later than the date of the pre-closing meeting, the City must provide written evidence
that all required insurance coverage and fidelity bond coverage has been obtained in
accordance with Item 11 of the original Letter of Conditions.

10. If a permit is required from the West Virginia Department of Highways a copy of it should
be provided to RUS no later than the pre-closing meeting.

11. No later than the date of the pre-closing meeting, the City should have provided copies of
all applicable Public Service Commission certificates and/or app US currently has

a copy of the certificate of convenience and necessity order t
2010.

12. The City must provide RUS with proof of current Workers’
later than the pre-closing meeting.

1048, “Certification Regarding Debarment — Lower Tier Covered Transactions”.
the contract book. The vill be given a
il at'work-on the project and

meeting, the res .

checklist will be signed by a repr 1ap] is

- Coritisct i sentative of RCAP, (Project Administrator assisting
ssertative:of USDA Rural Development.




15. The first requisition for RUS project funds must be created and submitted to the Elkins
Area Office for review and approval as soon as possible.

16. If all project related transactions requiring City Council approval are not completed prior to
the pre-closing meeting, the City should be prepared to have a properly called meeting of
the City Council during the pre-closing process. Also, please bring the official seal that the
City uses for authenticating documents.

17. Nancy Taylor, Rural Development Technician in the Elkins Area Office, is planning to
complete a Civil Rights Compliance Review with the City Clerk at the pre-closing meeting.
Completion of this review will require an informal interview to obtain information about
the sewer system customers, employees and governing body.

Thank you for doing business with USDA Rural Development. If you have any questions
regarding these or any other matters pertaining to the City’s loans and grants, please contact our
office at your earliest convenience.

Sincerely,

Joseph D. Crickenberger
Rural Development Specialist

Enclosure:

cc:  State Director — (w/o enclosure) Rural Conimunity Assistance Program
USDA- Rural Development
Attention: Janna Lowery
RUS Program Director

Chapman Technical Group
Attention: Robert G. “Greg” Belcher, P.E
P.O. Box 1355

St. Albans, WV 25177

ond -(;w.r.’d

‘enclosure)

Adttention:
 P.O.Box 1588




IC-1
(08/11)

LOAN AGREEMENT

THIS LOAN AGREEMENT, made and entered into in several counterparts, by
and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
govermmental 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”).

THE CITY OF BELINGTON
(958-155)

(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

-1-



Amended Application for a Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the “Application”), which Application is incorporated
herein by this reference; and

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

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

ARTICLE 1
Definitions

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

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

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

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

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

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

1.6  “Local Act” means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.

-



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

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

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

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

1.12 Additional terms and phrases are defined m this Loan Agreement as they
are used.

ARTICLE I

The Project and the System

2.1  The Project shall generally consist of the construction and acquisition of
the facilities described in the Application, to be, being or having been constructed in
accordance with plans, specifications and designs prepared for the Governmental Agency by
the Consulting Engineers, the Authority and Council having found, to the extent applicable,
that the Project 1s consistent with the Act.

2.2 Subject to the terms, conditions and provisions of this L.oan 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

3.



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.

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

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

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

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

2.8  The Governmental Agency shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Council and the Authority and
shall verify or have verified such insurance prior to commencement of construction. Until
the Project facilities are completed and accepted by the Governmental Agency, the
Governmental Agency or {at the option of the Governmental Agency) the contractor shall
maintain builder's risk insurance (fire and extended coverage) on a one hundred percent

4



(100%) basis (completed value form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Governmental Agency, the prime
contractor and all subcontractors, as their interests may appear. If facilities of the System
which are detrimentally affected by flooding are or will be located in designated special flood
or mudslide-prone areas and if flood insurance is available at a reasonable cost, a flood
insurance policy must be obtained by the Governmental Agency on or before the Date of
Loan Closing, as hereinafter defined, and maintained so long as any of the 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 mamntain 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
Govemnmental Agency at the completion of construction that construction is in accordance
with the approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies.

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

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

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

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



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

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

3.1  The agreement of the Authority and Council to make the 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 Local Bonds described in this Article 11 and in Article
IV hereof;

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

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

(¢) The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the “PSC”)
and the Council necessary for the construction of the Project and operation of the System,
with all requisite appeal periods having expired without successful appeal, and the Authority
and the Council shall have received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond counsel or speciat 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, including compliance
with Chapter 21, Article 1D of the Code of West Virginia, 1531, as amended, 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 suchrates 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)(i1) hereof, and the Authority and
the Council shall have received a certificate of the accountant for the Governmental Agency,
or such other person or firm experienced in the finances of governmental agencies and
satisfactory to the Authority and the Council, to such effect; and

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

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

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

3.5 The Governmental Agency understands and acknowledges that it is one
of several governmental agencies which have applied to the Council for loans from the
Infrastructure Fund to finance projects and that the obligation of the Authority to make any
such loan 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 Local Bonds unless and until sufficient funds are available in the Infrastructure
Fund to purchase all the Local Bonds and that, prior to execution of this Loan Agreement, the
Authority may commit to and purchase the revenue bonds of other governmental agencies for
which it has sufficient funds available.

ARTICLE IV

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

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

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

(i)  to pay Operating Expenses of the System;

(ii)  totheextent 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)
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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 L.ocal Bonds, if the reserve account for the
Local Bonds (the “Reserve Account”) was not funded from proceeds of the Local Bonds or
otherwise concurrently with the issuance thereof (which, with an approving opinion of bond
counsel to the Governmental Agency, may be with a letter of credit or surety) in an amount
equal to the maximum amount of principal and interest which will come due on the Local
Bonds in the then current or any succeeding year (the “Reserve Requirement”), by depositing
in the Reserve Account an 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;

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

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

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

(b)  Covenants substantially as follows:

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

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



(iii) That the Governmental Agency shall complete the Project
and operate and maintain the System in good condition;

(iv)  That, exceptas 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 ail Local Bonds and parity bonds theretofore and then being issued and
on any obligations secured by a lien on or payable from the revenues of the System prior to
the Local Bonds and with the prior written consent of the Authority and the Council;
provided, however, that additional parity bonds may be issued to complete the Project, as
described in the Application as of the date hereof, without regard to the foregoing;

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

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

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

(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;
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(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
the Council, which report shall include a statement that notes whether the resuits of tests
disclosed instances of noncompliance that are required to be reported under government
auditing standards and, if they are, describes the instances of noncompliance and the audited
financial statements shall include a statement that notes whether the Governmental Agency's
revenues are adequate to meet its Operating Expenses and debt service and reserve
requirements;

(xii) That the Governmental Agency shall annuaily 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 subimnit a copy of such
budget to the Authority and the Council within 30 days of adoption thereof;

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

(xiv) That the proceeds of the Local Bonds, advanced from time
to time, must (a) be deposited in a construction fund, which, except as otherwise agreed to in
writing by the Authority, shall be held separate and apart from all other funds of the
Governmental Agency and on which the owners of the 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 Governmental Agency, the proceeds of which were used to
finance the construction of the Project; provided that, with the prior written consent of the
Authority and the Council, the proceeds of the Local Bonds may be used to fund all or a
portion of the Reserve Account, on which the owner of the Local Bonds shall have a lien as
provided herein;

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

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

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

-11-



month. When required by the Authority, the Local Entity shall make monthly payments to the
Commission by electronic transfer;

(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 fumish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

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

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

(xx1) That the Governmental Agency shall, to the full extent
permitted by applicable law and the rules and regulations of the PSC, terminate the services
of any water facility owned by it to any customer of the System who is delinquent in payment
of charges for services provided by the System and will not restore the services of the water
facility until all delinquent charges for the services of the System have been fully paid or, if
the water facility is not owned by the Governmental Agency, then the Governmental Agency
shall enter into a termination agreement with the water provider;

(xxii) That the Governmental Agency shall furnish to the
Authority such information with respect to earnings on all funds constituting “gross
proceeds” of the 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;

(xxiii) That the Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in “contingency” as set forth in the final Schedule B attached to the certificate of the
Consulting Engineer. The Governmental Agency shall obtain the written approval of the
Council before making any changes to the final Schedule B and also before expending any
proceeds of the Local Bonds available due to bid/construction/project underruns;
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(xxiv) That the Governmental Agency shall list the funding
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 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; (IIT) 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 exceptions as are described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority and the Council.

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

4.4  The Loan shall bear interest from the date and at the rate or rates per
annum set forth on Schedule X hereto. In no event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.
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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
Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X hereto.

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

ARTICLE V

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

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

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

5.3  Inthe event the Governmental Agency defaults in the payment due to
the Authority pursuant to this L.oan 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 Looan and
receiving the Local Bonds, the Authority and the Council shall have the right to cancel all or
any of their obligations under this Loan Agreement if (a) any representation made to the
Authority and the Council by the Governmental Agency in connection with the Loan shall be
incorrect or incomplete in any material respect or (b) the Governmental Agency has violated
any cominitment made by it in its Application or in any supporting documentation or has
violated any of the terms of the Act or this Loan Agreement.

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

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

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

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

Miscellaneous

7.1  Additional definitions, additional terms and provisions of the Loan and
additional covenants and agreements of the Governmental A gency, 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 Loan Agreement.

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

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

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

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

7.6  No waiver by either party of any term or condition of this Loan
Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,
whether of the same or of a different section, subsection, paragraph, clause, phrase or other
provision of this Loan 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 Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.10 This Loan Agreement shall terminate upon the earlier of:

(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 the
Council if the Governmental Agency has failed to deliver the
Local Bonds to the Authority;

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

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

of any fees and charges owed by the Governmental Agency to
the Authority, acting on behalf of the Council.
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IN WITNESS 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.

THE CITY OF BELINGTON

(SEAL) By o
Its: Mayor

Attest; /3 Date: September 20, 2012

/fd LLaan / Mcuz%

Its: Recorder
WEST VIRGINIA WATER
DEVELOPMENT __.. IRIT:
By:
Ito:

Date: September 20¢ 1 2

{C2400561.1}
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

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

being permanently financed in part by the above-captioned bonds (the “Bonds™) of the Issuer.

Capitalized words not defined herein shall have the same meanings set forth in the bond
adopted or enacted by the Issuer on , and the Loan
Agreement by and between the Issuer and the West Virginia Water Development Authority
(the “Authority”), on behalf of the West Virginia Infrastructure and Jobs Development
Council (the “Council™), dated .

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

3. To the best of my knowledge, information and belief, (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; (i1)
the Project, as designed, is adequate for its intended purpose and has a useful life of at least
__years if properly operated and maintained, excepting anticipated replacements due to
normal wear and tear; (iii) the Issuer has received bids for the acquisition and construction of
the Project which are in an amount and otherwise compatible with the plan of financing set
forth i 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 i reliance upon the opinion of
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) all contractors to be awarded contracts for the construction of the Project
have submitted affidavits indicating such contractor has a drug free workplace plan pursuant
to Chapter 21, Article 1D of the West Virginia Code of 1931, as amended; (vi) 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; (vii) the successful bids include prices for every item on such bid forms; (viii) the
uniform bid procedures were followed; (ix) the Issuer has obtained all permits required by
the laws of the State of West Virginia and the United States necessary for the acquisition and
constructlon of the Project and operation of the System; (X) 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; (xi) the net proceeds of the Bonds, together with
all other moneys on deposit or to be simultaneously deposited and irrevocably pledged
thereto and the proceeds of grants, if any, irrevocably committed therefor, are sufficient to
pay the costs of acquisition and construction of the Project set forth in the Schedule B
attached hereto and approved by the Council; and (xii) attached hereto as Exhibit A is the
final amended “Schedule B - Final Total Cost of Project, Sources of Funds and Costs of
Financing” for the Project.

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

WITNESS my signature and seal on this day of ,

[SEAL]

By:
West Virginia License No.

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

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

QPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

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

West Virginia Infrastructure and
Jobs Development Council

180 Association Drive

Charleston, West Virginia 25301

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

Ladies and Gentlemen:

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

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

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

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

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

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

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

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

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

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

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

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
Current Year Year Total Year
Item Month To Date To Date To Date

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Remewal 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). Thisis 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
(3900/12). This is the incremental amount for the Budget Year-to-Date
column.

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

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

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

MONTHLY PAYMENT FORM

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

R B = B <

Reserve Account:

Witness my signature this __ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $1,250,000
Purchase Price of Local Bonds $1,250,000

The Local Bonds shall bear no interest. Commencing June 1, 2014, 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 Loan Agreement, the Local Bonds are on a parity as to
liens, pledge and source of and security for payment with the following obligations of the
Governmental Agency:

(1)  The City of Belington Combined Waterworks and Sewerage System
Revenue Bonds, Series 1997 A (West Virginia Water Development
Authority), dated March 3, 1997, issued in the original aggregate
principal amount of $475,000;

(2)  The City of Belington Combined Waterworks and Sewerage System
Design Revenue Bonds, Series 1997 B (West Virginia SRF Program),
dated August 26, 1997, issued in the original aggregate principal
amount of $331,042;

(3)  The City of Belington Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2004 A (United States Department
of Agriculture), dated July 15, 2004, issued in the original aggregate
principal amount of $348,947;
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(4)  The City of Belington Combined Waterworks and Sewerage System
Revenue Bonds, Series 2004 B (United States Department of
Agrniculture), dated July 15, 2004, issued in the original aggregate
principal amourit of $1,351,053; and

(5)  The City of Belington Combined Waterworks and Sewerage System
Revenue Bonds, Series 2004 C (West Virginia Infrastructure Fund),
dated July 15, 2004, issued in the original aggregate principal amount
of $1,000,000.

Number of New Users: 0
Location: N/A
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SCHEDULE Y
DEBT SERVICE SCHEDULE

Bond Debt Service
City of Belington
IF
$1,250,000
0% Interest Rate
40 Years from Closing Date
Dated
Date 9/20/2012
Delivery
‘Date 9/20/2012,
Period Debt
Ending P 1 Servi
6/1/2014 8,137 8,117
9/1/2014 8,117 8,117
12/1/2014 8,117 8,117
3/1/2015 8,117 8,117
6/1/2015 8,117 8,117
9/1/2015 8,117 8,117
12/1/2015 8,117 3,117
3/1/2016 8,117 8,117
&/1/2016 8,117 8,117
9/1/2016 8,117 8,117
12/1/2016 8,117 8,117
3f1/2017 8,117 8,117
&/1/2017 8,117 8,117
9/1/2017 8,117 2,117
12/1/2017 5,117 8,117
3/1/2018 8,117 8,117
§/1/2018 8,117 8,117
9/1/2018 8,117 8,117
12/1/2018 8,117 8,117
3/1/2019 8,117 8,117
6/1/2019 8,117 8,117
9/1/2019 8,117 8,117
12/1/2019 8,117 8,117
3f1/2020 8,117 8,117
6/1/2020 8,117 8,117
9/1/2020 8,117 8,117
12/1/2020 8,117 8,117
3/1/2021 8,117 8,117
6/1/2021 8,117 8,117
af1f2021 8,117 8,117
12/1/2021 8,117 8,117
37172022 8,117 8,117
6/1/2022 8,117 8,117
9/1/2022 8,117 3,117
12/1/2022 8,117 8,117
3/1/2023 8,117 8,117
5/1/2023 8,117 8,117
9/1/2023 8,117 8,117
12/1/2023 8,117 8,117,
3/1/2024 8,117 8,117
6/1/2024 2,117 8,117
8,117 8,117
8,117 3,117
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Bongd Debt Service

City of Belington

IF

$1,250,000

0% Enterest Rate

40 Years from Closing Date

Debt

Period: _
Ending: Principal; Interest Service!
3/1/2025 8,117 8,117
6/1/2025 8,117 8,117
9/1/2025 2,117 8,117
{ 12/1/2025 8,117 8,117
3/1/2026 2,117 8,117
8/1/2026 8,117 8,117
9/1/2026 8117 8,117

¢ 12/1/2026 8,117 8,117
3/1/2027 8,117 8,117
6/1/2027 8,117 8,117
9/1/2027 8,117 8,117
12/1/2027 8,117 8,117
3/1/2028 8,117 8,117
&/1/3028 8,117 8,117
9/1/2028 8,117 8,117
12/1/2028 8,117 8,117
3/1/2029 8,117 8,117
6/1/2029 8,117 8,117
9/1/2029 8,117 8,117:
12/1/2029 8,117 8,117
3/1/2030 8,137 8,117
5/1/2030 8,117 8,117
9/1/2030 8,117 8,117

i 12/1/2030 8,117 8,117
P oa1/2081 8,117 8,117
6/1/2031 8,117 8117
9/1/2031 8,117 8,117
12/1/2081 8,117 8,117
3/1/2082 8,117 8117
6/1/2032 8,117 8,117
9/1/2032 8,117 8,117,
12/1/2032 8,117 8,117
¢ 3/1/2033 8,117 8,117
6/1/2033 8,117 8,117
9/1/2033 8,117 8,117
12/1/2033 8,117 8,117
3/1/2034 8,117 8,117
6/1/2034 8,117 8,117
o/1/2034 8,117 8,117
12/1/2034 8,117 8,117
3/1/2035 8,117 8,117
6/1/2035 8,117 8,117
9/1/2035 8,117 8,117
12/1/2035 8,117 8,117
3/1/2036 8,117 8,117
¢ §/1/2036 8,117 8,17
9/1/2036 8,117 8,117;
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Bond Debt Service
City of Belington
IF
$1,250,000
0% Interest Rate
40 Years from Closing Date
Pertod Debt:
Ending Principat Interest Service:
12/1/2036 8,117 8,117
3/1/2037 2117 8,117
6/1/2037 3,117 8,117
9/1/2037 8,117 8,117
12/1/2037 2117 8,117
3/1/2038! 8,117 8,117
6/1/2038] 8117 8,117
9/1/2038 8117 8,117
12/1/20381 8,117 8,117
3/1/2039 8,117 8,117
6/1/2039 8,117 8,117
3/1/2039 8,117 8,117
12/1/2039 8,117 8,117
3/1/2040 8,117 8,117
6/1/2040 8,117 8,117
9/1/2040 8,117 8,117
12/1/2040 8,117 8,117
3/1/2041 8,117 8,117
6/1/2041 8,117 8,117
9/1/2041 8,117 8,117
12/1/2041 8117 8,117
3/1/2042 8,117 8,117,
6/1/2042 8,117 8,117
9/1/2042 8117 8,117
12/1/2042 8,117 8,117
3/1/2043 8,117 8,117
6/1/20431 2117 2,117
9/1/20430 8117 8,117
12/1/2043 8117 8,117
3/1/2044 8,117 8,117
6/1/2044 2,117 8,117
9/1/2044 8,117 8,117
i 127172044 8117 8,117
3/1/2045 3,117 8,117
6/1/2045 8,117 8,117
9/1/2045 8,117 8 117
| 12/1/2045 8,117 8,117
3/1/2046 3117 8,117
6/1/2046 8,117 2,117
9/1/2046 8,117 8,117
12/1/2046 8,117 8,117
3/1/2047 2,117 8,117
6/1/2047 8,117 8,117
9/1/2047 8,117 8,117
12/1/2047 8,117 8,117
3/1/2048 8,116 8,116}
6/1/2048 8,116 81161
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Bond Bebt Service
City of Belington
iF
51,250,000
: 0% Interest Rate
: 40 Years from Closing Date

Pericd Debt
Ending Principal Interest Service
8,116 : gl16f
....... | 12/1/2048 8,118 i a6
" 3/1/2089 8,116 8,115
...... 6/1/2049 8,115 B 11§
9/1/2049 8,115 8,116
12/1/2049 8,116 L 818
1 3/1/2050% 8,116 ' 8,116
: 6/1/2050: 8,116 8,115
9/1/2050 8,116 8,116
12/1/2050 8,116 3,116
a/1/2051 8,116 8,116
6/1/2051 8,116 8,116
i 9/1/2051 8,116 8,116
¢ 12/1/2051 2,116 8,116
' af1/2082 8,116 8,116
65/1/2052 8,116 8,116
9/1/2052 8,117 8,117
1,250,000 | 1,250,000
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SCHEDULE Z

(None)
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THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virginia Infrastructure Fund)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

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

Ladies and Gentlemen:
On this 24th day of September, 2012, there are delivered to you herewith:

(1)  Bond No. AR-1, constituting the entire original issue of
The City of Belington Combined Waterworks and Sewerage System
Revenue Bonds, Series 2012 A (West Virginia Infrastructure Fund),
in the principal amount of $1,250,000, dated September 20, 2012 (the
"Bonds"), executed by the Mayor and the Clerk of The City of
Belington (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 July 19, 2012, and a Supplemental
Resolution duly adopted by the Issuer on September 6, 2012
(collectively, the "Bond Legislation"),

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

(3)  Executed counterparts of the loan agreement dated
September 20, 2012 (the "Loan Agreement"), by and between the
[ssuer and the West Virginia Water Development Authority (the
"Authority") on behalf of the West Virginia Infrastructure and Jobs
Development Council; and

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

You are hereby requested and authorized to deliver the Bonds to the Authority upon
payment to the Issuer of the sum of $146,833.04, representing a portion of the principal amount of the
Bonds. Prior to such delivery of the Bonds, you will please cause the Bonds to be authenticated and
registered by an authorized officer, as Bond Registrar, in accordance with the form of Certificate of
Authentication and Registration thereon.
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Dated as of the date first written above.

THE CITY OF BELINGTON

By: Mé"”ﬁ _ Bt

its; Mayor

06249000004
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THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 B; and
Combined Waterworls and Sewerage System Revenue Bonds, Series 2012 C
(United States Department of Agriculture)

RECEIPT FOR BONDS

The undersigned, authorized representative of the United States Department of
Agriculture, Rural Utilities Service, for and on behalf of the United States of America (the "Purchaser”),
hereby certifies as follows:

I On the 20th day of September, 2012, at Belington, West Virginia, the undersigned
received for the Purchaser the single, fully registered The City of Belington Combined Waterworks and
Sewerage System Revenue Bonds, Series 2012 B (United States Department of Agriculture), No. BR-1,
in the principal amount of $1,750,000, dated the date hereof, bearing interest at the rate of 2.125%
per annum, payable in monthly installments of $5,600 and the single fully registered The City of
Belington Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C (United States
Department of Agriculture), No. CR-1, in the principal amount of $1,100,000 dated the date hereof,
bearing interest at the rate of 3.5% per annum, payable in monthly installments of $4,367 (collectively,
the "Bonds"). The Bonds represent the entire above-captioned Bond issues.

2. At the time of such receipt, the Bonds had been executed and sealed by the designated
officials of The City of Belington (the "Issuer").

3. At the time of such receipt, there was paid to the Tssuer the sum of §12,100, being a
portion of the principal amount of the Series 2012 B Bonds. The balance of the principal amount of the
Series 2012 B Bonds will be paid to the Issuer as acquisition and construction of the Project progresses.

4, At the time of such receipt, there was paid to the Issuer the sum of $41,700, being a

portion of the principal amount of the Series 2012 C Bonds. The balance of the principal amount of the
Series 2012 C Bonds will be paid to the Issuer as acquisition and construction of the Project progresses.

[Remainder of Page Intentionally Blank]
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WITNESS my signature on date first written above.

/;Aﬁhoriz‘éd Representat

2

062490.00004
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

BOND NUMBER BOND DATE DELIVERY DATE AMOUNT
No. AR-1 SEPTEMBER 20, 2012 SEPTEMBER 24, 2012 $1,250,000

KNOW ALL MEN BY THESE PRESENTS: THE CITY OF BELINGTON, a municipal
corporation and political subdivision of the State of West Virginia in Barbour 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 ONE MILLION TWO HUNDRED FIFTY THOUSAND
DOLLARS ($1,250,000), 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 hercin by reference, in quarterly installments on March 1, June 1, September1 and
December 1 of each year, commencing June 1, 2014, to and including September 1, 2052, 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 lssuer and the Authority on behalf of the
Council, dated September 20, 2012. '

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 sewer portion of the existing public
combined waterworks and sewerage system of the Issuer (the "Project"); and (ii) to pay certain costs of
issuance hereof and related costs. The existing public combined waterworks and 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 wath the
Constitution and statutes of the State of West Virginia, including particularty Chapter 8, Article 20 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 July 19, 2012, and a Supplemental Resolution duly
adopted by the Issuer on September 6, 2012 (collectively, the "Bond Legislation"), and is subject to all the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional bonds under



certain conditions, and such bonds would be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER'S:
(1) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED MARCH 3, 1997, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $475,000 (THE "SERIES 1997 A
BONDS"), (2) COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 1997 B (WEST VIRGINIA SRF PROGRAM), DATED AUGUST 26, 1997, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $331,042 (THE "SERIES 1997
B BONDS"; (3) COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING
REVENUE BONDS, SERIES 2004 A (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED JULY 15, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$348,947 (THE "SERIES 2004 A BONDS"); (4) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 2004 B {(UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED JULY 15, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $1,351,053 (THE “SERIES 2004 B BONDS"); (5) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2004 C (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED JULY 15, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,000,000 (THE “SERIES 2004 C BONDS”) (COLLECTIVELY, THE “PRIOR BONDS"); (6)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 B
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED SEPTEMBER 20, 2012, ISSUED
SIMULTANEQUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIFPAL AMOUNT OF
$1,750,000 (THE “SERIES 2012 B BONDS”); AND (7) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 C (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED SEPTEMBER 20, 2012, ISSUED SIMULTANEOUSLY HEREWITH IN
THE ORIGINAI. AGGREGATE PRINCIPAL. AMOUNT OF $1,100,000 (THE “SERIES 2012 C
BONDS™),

This Bond is payable only from and secured by a pledge of the Net Revenues {as defined
in the Bond ILegislation) 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 2012 B Bonds, Series 2012 C Bonds, Prior Bonds, and
from monies in the Reserve Account created under the Bond Legislation for the Bonds (the "Series 2012
A Bonds Reserve Account™), and unexpended proceeds of the Bonds. Such Net Revenues shall be
sufficient to pay 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 1ssuer be obligated to pay the same or the interest, if any, hereon, except from
said special fund provided from the Net Revenues, the monies in the Series 2012 A Bonds Reserve
Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient, together with other revenues of the
System, to provide for the reasonable expenses of operation, repair and maintenance of the System, and to
leave a balance each year equal to at least 115% of the maximum amount payable in any year for



principal of and interest, if any, on the Bonds, and all other obligations secured by a lien on or payable
from such revenues on a parity with, or subordinate to, the Bonds, including the Series 2012 B Bonds,
Series 2012 C Bonds and the Prior Bonds; provided however, that so long as there exists in the
Series 2012 A Bonds Reserve Account an amount at least equal to the maximum amount of principal and
interest, if any, which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with, or
subordinate to, the Bonds, including the Series 2012 B Bonds, Series 2012 C 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 (the "Registrar™), by the Registered
Owner, or by its attorney duly authorized in writing, upon the surrender of this Bond together with a
written instrument of transfer satisfactory to the Registrar duly executed by the Registered Owner or its
attorney duly authorized in writing.

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that alt 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
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 1s
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 WHEREOF, THE CITY OF BELINGTON has caused this Bond to be
signed by its Mayor, and its corporate seal to be hereunto affixed and attested by its Clerk, and has caused

this Bond to be dated as of the date first written above.

[SEAL]




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2012 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: September 20, 2012.

THE HUNTINGTGH NATIONAL BANK,
as Registrar 4

e




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $189,333.04 09/24/2012 (19)
(2) (20)
(3) (2D
(4) (22)
(5) (23)
6 (24)
@) (25)
(8) (26)
&) (27)
(10) (28)
(i1) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL §




EXHIBIT B

DEBT SERVICE SCHEDULE




Bond Debt Service
City of Belington
IF
$1,250,000
0% Interest Rate
40 Years from Closing Date

Dated Date 9/20/2012
Delivery

Date 9/20/2012
Period

Ending Principal Interest Debt Service
6/1/2014 8,117 8,117
8/1/2014 8,117 8,117
12/1/2014 8,117 8,117
3/1/2015 8,117 8,117
6/1/2015 8,117 8,117
9/1/2015 8,117 8,117
12/1/2015 8,117 8,117
3/1/2016 8,117 B,117
6/1/2016 8,117 8,117
9/1/2016 8,117 8,117
12/1/2016 B,117 8,117
3/1/2017 B,117 8,117
&/1/2017 8,117 8,117
5/1/2017 B,117 8,117
12/1/2017 8,117 8,117
3/1/2018 8,117 8,117
6/1/2018 8,117 8,117
9/1/2018 8,117 8,117
12/1/2018 8,117 B,117
3/1/2018 8,117 8,117
6/1/2019 8,117 8,117
9/1/2019 8,117 8,117
12/1/2019 8,117 8,117
3/1/2020 8,117 8,117
6/1/2020 8,117 8,117
$/1/2020 8,117 8,117
12/1/2020 8,117 8,117
3/1/2021 8,117 2,117
6/1/2021 8,117 8,117
9/1/2021 8,117 8,117
12/1/2021 8,117 8,117
3/1/2022 8,117 8,117
6/1/2022 8,117 B,117
9/1/2022 8,117 8,117
12/1/2022 8,117 8,117
3/1/2023 8,117 8,117
§/1/2023 8,117 8,117
9/1/2023 8,117 8,117
12/1/2023 8,117 8,117
3/4/2024 8,117 8,117
6/1/2024 8,117 8,117
9/1/2024 8,117 8,117
12/1/2024 8,117 8,117

Sep 4, 2012 11:22 am

(WDALOANS-BELIN1L2) 2



Bond Debt Service
City of Belington
IF
$1,250,000
0% Interest Rate
40 Years from Closing Date

Peried

Ending Principal Interest Debt Service
3/1/2025 8,117 8,117
£/1/2025 8,117 8,117
9/1/2025 8,117 8,117
12/1/2025 8,117 8,117
3/1/2026 8,117 8,117
6/1/2026 8,117 8,117
9/1/2026 8,117 8,117
12/1/2026 8,117 8,117
3/1/2027 - 8,117 8,117
6/1/2027 8,117 8,117
5/1/2027 B,117 8,117
12/1/2027 8,117 8,117
3/1/2028 8,117 8,117
6/1/2028 8,117 8,117
9/1/2028 8,117 8,117
12/1/2028 2,117 8,117
3/1/2029 8,117 8,117
6/1/2029 8,117 8,117
5/1/2029 8,117 8,117
12/1/2029 8,117 8,117
3/1/2030 8,117 8,117
G/1/2030 8,117 8,117
9/1/2030 8,117 8,117
12/1/2030 8,117 8,117
3/1/2031 8,117 8,117
6/1/2031 8,117 8,117
3/1/2031 8,117 8,117
12/1/2031 8,117 8,117
a/1/2032 8,117 8,117
6/1/2032 8,117 8,117
§/1/2032 8,117 8,117
12/1/2032 8,117 8,117
3/1/2033 8,117 8,117
6/1/2033 8,117 8,117
9/1/2033 8,117 8,117
12/1/2033 8,117 8,117
3/1/2034 2,117 8,117
6/1/2034 8,117 8,117
9/1/2034 8,117 8,117
12/1/2034 B,117 8,117
3/1/2035 8,117 B,117
6/1/2035 8,117 8,117
9/1/2035 8,117 8,117
12/1/2035 8,117 8,117
3/1/2036 8,117 8,117 .
8/1/2036 8,117 8,117
9/1/2036 8,117 8,117

Sep4,2012 11:22 am {WDALOANS-BELIN1L2) 3



Bond Pebt Service
City of Belington
IF
$1,250,000
0% Interest Rate
40 Years from Closing Date

Period

Ending Principal interest Debt Service
12/1/2036 8,117 8,117
3/1/2037 8,117 8,117
6/1/2037 8,117 8,117
8/1/2037 8,117 8,117
12/1/2037 8,117 8,117
3/1/2038 8,117 8,117
6/1/2038 8,117 8,117
5/1/2038 8,117 8,117
12/1/2038 8,117 8,117
3/1/2039 8,117 8,117
6/1/2039 8,117 8,117
9/1/2039 8,117 8,117
12/1/2038 8,117 8,117
3/1/2040 8,117 8,117
6/1/2040 8,117 8,117
5/1/2040 8,117 8,117
12/1/2040 8,117 8,117
3/1/2041 8,117 8,117
6/1/2041 8,117 8,117
9/1/2041 8,117 8,117
12/1/2041 8,117 8,117
3/1/2042 8,117 8,117
6/1/2042 8,117 8,117
9/1/2042 8,117 8,117
12/1/2042 8,117 8,117
3/1/2043 8,117 8,117
6/1/2043 8,137 8,117
9/1/2043 8,117 8,117
12/1/2043 8,117 8,117
3/1/2044 8,117 8,117
6/1/2044 8,117 8,117
9/1/2044 8,117 8,117
12/1/2044 8,117 8,117
3/1/2045 8,117 8,117
6/1/2045 8,117 B,117
9/1/2045 8,117 8,117
12/1/2045 8,117 8,117
3/1/2046 8,117 8,117
6/1/2046 8,117 8,117
9/1/2046 8,117 8,117
12/1/2046 8,117 8,117
3/1/2047 8,117 8,117
6/1/2047 8,117 8,117
8/1/2047 8,117 8,117
12/1/2047 8,117 8,117
3/1/2048 8,115 8,115
§/1/2048 8,115 8,115

Sep 4, 2012 11:22 am

{WDA:LOANS-BELIN112) 4



Bond Debt Service
City of Belington

IF

$1,250,000
0% Inierest Rate
4Q Years from Closing Date

Period

Ending Principal Interest Debt Service
9/1/2048 8,116 8,116
12/1/2048 8,116 8,116
3/1/2049 8,116 8,116
6/1/2045 8,116 8,116
9/1/204%9 8,116 8,116
12/1/2049 8,116 8,116
3/1/2050 8,116 8,116
5/1/2050 8,116 8,116
8/1/2050 8,116 8,116
12/1/2050 8,116 8,116
3/1/2051 8,116 8,116
6/1/2051 8,116 8,116
9/1/2051 8,116 8,116
12/1/2051 8,116 8,116
3/1/2052 8,116 8,116
6/1/2052 8,116 B,116
9/1/2052 8,117 8,117
1,250,000 1,250,000

Sep 4, 2012 11:22 am

{WDA:LOANS-BELIN112} 4



(Form of)
ASSIGNMENT

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

Dated: ,20

In the presence of:




THE CITY OF BELINGTON

COMBINED WATERWORKS AND SEWERAGE SYSTEM BONDS, SERIES 2012 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$1,750,000

No. BR-1 Date: September 20, 2012

FOR. VALUE RECEIVED, THE CITY OF BELINGTON (herein cailed "Borrower")
promises to pay to the order of the United States of America (the "Government"), or its registered assigns,
at its National Finance Office, St. Louis, Missouri 63103, or at such other place as the Government may
hereafter designate in writing, the principal sum of ONE MILLION SEVEN HUNDRED FIFTY
THOUSAND DOLLARS ($1,750,000), plus interest on the unpaid principal balance at the rate of
2.125% per annum. The said principal and interest shall be paid in the following installments on the
following dates: Monthly installments of interest only, commencing 30 days following delivery of the
Bond and continuing on the corresponding day of each month for the first 24 months after the date hereof,
and $5,600, covering principal and interest, thereafter on said corresponding day of each month, except
that the final installment shall be paid at the end of 40 years from the date of this Bond, in the sum of the
unpaid principal and interest due on the date thereof, and except that prepayments may be made as
provided hereinbelow. The consideration herefor shall support any agreement modifying the foregoing
schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the loan shall
be advanced to Borrower as requested by Borrower and approved by the Government and interest shall
accrue on the amount of each advance from its actual date as shown on the Record of Advances attached
hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be applied first to
interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made at any time
at the option of Borrower. Refunds and extra payments, as defined in the regulations of the Government
according to the source of funds involved, shall, after payment of interest, be applied to the installments
last to become due under this Bond and shall not affect the obligation of Borrower to pay the remaining
installments as scheduled herein.

If the Government at any time assigns this Bond and insures the payment thereof,
Borrower shall continue to make payments to the Government as collection agent for the holder.

While this Bond is held by an insured lender, prepayments as above authorized made by
Borrower may, at the option of the Government, be remitted by the Government to the holder promptly
or, except for final payment, be retained by the Government and remitted to the holder on either a
calendar quarter basis or an annual installment due date basis. The effective date of every payment made



by Borrower, except payments retained and remitted by the Government on an annual instaliment due
date basis, shall be the date of the United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained and remitted by the Government to
the holder on an annual installment due date basis shall be the date of the prepayment by Borrower and
the Government will pay the interest to which the holder is entitled accruing between the effective date of
any such prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the collection hereof or to
preserve or protect any security herefor, or otherwise under the terms of any security or other instrument
executed in connection with the loan evidenced hereby, at the option of the Government shall become a
part of and bear interest at the same rate as the principal of the debt evideaced hereby and be immediately
due and payable by Borrower to the Government without demand. Borrower agrees to use the loan
evidenced hereby solely for purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere to finance
its actual needs at reasonable rates and terms, taking info consideration prevailing private and cooperative
rates and terms in or near its community for loans for similar purposes and periods of time.

This Bond is issued to (i) pay a portion of the costs of acquisition and construction of
certain extensions, additions, betterments and improvements to the sewer portion of the existing
combined waterworks and sewerage system (the “System™) of the Issuer, and (ii) pay costs of issuance
and related costs.

This Bond, together with any additional bonds ranking on a parity herewith which may
be issued and outstanding, is payable solely from the revenues to be derived from the operation of the
System after there have been first paid from such revenues the reasonable current costs of operation and
maintenance of the System. This Bond does not in any manner constitute an indebtedness of the
Borrower within the meaning of any constitutional or statutory provision or limitation.

Registration of this Bond is transferable by the Registered Owner hereof in person or by
his, her or its attorney duly authorized in writing, at the office of the Borrower, as Bond Registrar, but
only in the manner, subject to the limitations and upon payment of the charges, if any, provided in the
herein defined Ordinance and upon surrender and cancellation of this Bond. Upon such transfer a new
Bond or Bonds, of authorized denomination or denominations, for the like principal amount, will be
issued to the transferee in exchange herefor.

This Bond, under the provisions of the Act, is and has all the qualities and incidents of a
negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may only
be transferred by transfer of registration hereof with the Bond Registrar.

This Bond has been issued under and in full compliance with the Constitution,and
statutes of the State of West Virginia, including, among others, Chapter 8, Article 20 of the West Virginia
Code, as amended (the "Act"), and an Ordinance of the Borrower duly enacted on July 19,2012 as
supplemented by Supplemental Resolution of the Issuer duty adopted on September 6, 2012, authonizing
issuance of this Bond (collectively, the "Ordinance™).



If at any time it shall appear to the Government that Borrower may be able to obtain a
loan from a responsible cooperative or private credit source at reasonable rates and terms for loans for
similar purposes and periods of time, Borrower will, at the Government's request, apply for and accept
such loan in sufficient amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made or insured by the Government
pursnant to the Consolidated Farm and Rural Development Act of 1965, as amended. This Bond shall be
subject o the present regulations of the Government and to its future regulations not inconsistent with the
express provisions hereof.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER'S:
(1) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED MARCH 3, 1997, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $475,000 (THE "SERIES 1997 A
BONDS"; (2) COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 1997 B (WEST VIRGINIA SRF PROGRAM), DATED AUGUST 26, 1997, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $§331,042 (THE "SERIES 1997
B BONDS"); (3} COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING
REVENUE BONDS, SERIES 2004 A (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED JULY 15, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$348,947 (THE "SERIES 2004 A BONDS"); (4) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 2004 B (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED JULY 15, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF §$1,351,053 (THE “SERIES 2004 B BONDS"); (5) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2004 C (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED JULY 15, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,000,000 (THE “SERIES 2004 C BONDS”) (COLLECTIVELY, THE “PRIOR BONDS"); (6)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 A
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED SEPTEMBER 20, 2012, ISSUED
SIMULTANEQUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,250,000 (THE “SERIES 2012 A BONDS”), AND (7) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 C (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED SEPTEMBER 20, 2012, ISSUED SIMULTANEOUSLY HEREWITH IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §$1,100,000 (THE “SERIES 2012 C
BONDS™). ‘

In accordance with the requirements of the United States Department of Agriculture, the
Bonds will be in default should any proceeds of the Bonds be used for a purpose that will contribute to
excessive erosion of highly erodible land or the conversion or wetlands to produce an agricultural
commodity,



IN WITNESS WHEREOF, THE CITY OF BELINGTON has caused this Bond to be
executed by its Mayor and its corporate seal to be hereunto affixed or imprinted hereon and attested by its
Clerk, alf as of the date hereinabove written.

[CORPORATE SEAL] /
A

P. 0. Box 926
Belington, West Virginia 26250

ATTEST:

Clork




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $12,100 09/20/2012 (19)
2) (20)
€) 21
(4) (22)
() (23)
(6) (24)
(7) (23)
(8) (26)
o) (27)
(10) (28)
(11) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17 (35)
(18) (36)

TOTAL §$




(Form of Assignment)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint , Attorney to transfer the

said Bond on the books kept for registration of the within Bond of the said Borrower with full power of
substitution in the premises.

Dated: , 20

In presence of:




THE CITY OF BELINGTON

COMBINED WATERWORKS AND SEWERAGE SYSTEM BONDS, SERIES 2012 C
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$1,100,000

No. CR-1 Date: September 20, 2012

FOR VALUE RECEIVED, THE CITY OF BELINGTON (herein called "Borrower")
promises to pay to the order of the United States of America (the "Government"), or its registered assigns,
at its National Finance Office, St. Louis, Missouri 63103, or at such other place as the Government may
hereafter designate in writing, the principal sum of ONE MILLION ONE HUNDRED THOUSAND
DOLLARS ($1,100,000), plus interest on the unpaid principal balance at the rate of 3.5% per annum.
The said principal and interest shall be paid in the following installiments on the following dates: Monthly
installments of interest only, commencing 30 days following delivery of the Bond and continuing on the
corresponding day of each month for the first 24 months after the date hereof, and $4,367, covering
principal and interest, thereafter on said corresponding day of each month, except that the final
installment shall be paid at the end of 40 years from the date of this Bond, in the sum of the unpaid
principal and interest due on the date thereof, and except that prepayments may be made as provided
hereinbelow. The consideration herefor shall support any agreement modifying the foregoing schedule of
payments.

If the total amount of the lcan is not advanced at the time of loan closing, the loan shall
be advanced to Borrower as requested by Borrower and approved by the Government and interest shall
accrue on the amount of each advance from its actual date as shown on the Record of Advances attached
hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be applied first to
interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made at any time
at the option of Borrower. Refunds and extra payments, as defined in the regulations of the Government
according to the source of funds involved, shall, after payment of interest, be applied to the instaliments
last to become due under this Bond and shall not affect the obligation of Borrower to pay the remaining
installments as scheduled herein.

If the Government at any time assigns this Bond and insures the payment thereof,
Borrower shall confinue to make payments to the Government as collection agent for the holder.

While this Bond is held by an insured lender, prepayments as above authorized made by
Borrower may, at the option of the Government, be remitted by the Government to the holder promptly
or, except for final payment, be retained by the Government and remitted to the holder on either a
calendar quarter basis or an annual installment due date basis, The effective date of every payment made



by Borrower, except payments retained and remitted by the Government on an annual installment due
date basis, shall be the date of the United States Treasury check by which the Government remits the
payment to the hoider. The effective date of any prepayment retained and remitted by the Government to
the holder on an annual instaliment due date basis shall be the date of the prepayment by Borrower and
the Government will pay the interest to which the holder is entitled accruing between the effective date of
any such prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the collection hereof or to
preserve or protect any security herefor, or otherwise under the terms of any security or other instrument
executed in connection with the loan evidenced hereby, at the option of the Government shall become a
part of and bear interest at the same rate as the principal of the debt evidenced hereby and be immediately
due and payable by Bomrower to the Government without demand. Borrower agrees to use the loan
evidenced hereby solely for purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere to finance
its actual needs at reasonable rates and terms, taking into consideration prevailing private and cooperative
rates and terms in or near its community for loans for similar purposes and periods of time.

This Bond is issued to (i) pay a portion of the costs of acquisition and construction of
certain extensions, additions, betterments and improvements to the sewer portion of the existing
combined waterworks and sewerage system (the “System™) of the Issuer, and (ii) pay costs of issuance
and related costs.

This Bond, together with any additional bonds ranking on a parity herewith which may
be issued and outstanding, is payable solely from the revenues to be derived from the operation of the
System after there have been first paid from such revenues the reasonable current costs of operation and
maintenance of the System. This Bond does not in any manner constitute an indebtedness of the
Borrower within the meaning of any constitutional or statutory provision or limitation.

Registration of this Bond is transferable by the Registered Owner hereof in person or by
his, her or its attorney duly authorized in writing, at the office of the Borrower, as Bond Registrar, but
only in the manner, subject to the limitations and upon payment of the charges, if any, provided in the
herein defined Ordinance and upon surrender and cancellation of this Bond. Upon such transfer a new
Bond or Bonds, of authorized denomination or denominations, for the like principal amount, will be
issued to the transferee in exchange herefor.

This Bond, under the provisions of the Act, is and has all the qualities and incidents of a
negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may only
be transferred by transfer of registration hereof with the Bond Registrar.

This Bond has been issued under and in full compliance with the Constitution and
statutes of the State of West Virginia, including, among others, Chapter 8, Article 20 of the West Virginia
Code, as amended (the "Act"), and an Ordinance of the Borrower duly enacted on July 19,2012 as
supplemented by Supplemental Resolution of the Issuer duly adopted on September 6, 2012, authorizing
issuance of this Bond (collectively, the "Ordinance").



If at any time it shall appear to the Government that Borrower may be able to obtain a
loan from a responsible cooperative or private credit source at reasonable rates and terms for loans for
similar purposes and periods of time, Borrower will, at the Government's request, apply for and accept
such loan in sufficient amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made or insured by the Government
pursuant to the Consolidated Farm and Rural Development Act of 1965, as amended. This Bond shall be
subject to the present regulations of the Government and to its future regulations not inconsistent with the
express provisions hereof.

" THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER'S:
(1) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINJA WATER DEVELOPMENT AUTHORITY), DATED MARCH 3, 1997, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $475,000 (THE "SERIES 1997 A
BONDS"); (2) COMBINED WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 1997 B (WEST VIRGINIA SRF PROGRAM), DATED AUGUST 26, 1997, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $331,042 (THE "SERIES 1997
BBONDS"); (3) COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING
REVENUE BONDS, SERIES 2004 A (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED JULY 15, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$348,947 (THE "SERIES 2004 A BONDS"); (4) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 2004 B (UNITED STATES DEPARTMENT - OF
AGRICULTURE), DATED JULY 15, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $1,351,053 (THE “SERIES 2004 B BONDS"); (5) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2004 C (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED JULY 15, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,000,000 (THE “SERIES 2004 C BONDS”) (COLLECTIVELY, THE “PRIOR BONDS"); (6)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 A
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED SEPTEMBER 20, 2012, ISSUED
SIMULTANEOUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,250,000 (THE “SERIES 2012 A BONDS™):; AND (7) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 B (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED SEPTEMBER 20, 2012, ISSUED SIMULTANEOQUSLY HEREWITH IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,750,000 (THE “SERIES 2012 B
BONDS?).

In accordance with the requirements of the United States Department of Agriculture, the
Bonds will be in default should any proceeds of the Bonds be used for a purpose that will contribute to
excessive erosion of highly erodible land or the conversion or wetlands to produce an agricultural
commodity.



N WITNESS WHEREOF, THE CITY OF BELINGTON has caused this Bond tp be
executed by its Mayor and its corporate seal to be hereunto affixed or imprinted hereon and attested by its
Clerk, all as of the date hereinabove written.

THE CITY.OF BELINGTON

[CORPORATE SEAL] /
i
Mayor

P.O. Box 926 ‘ ‘
Belington, West Virginia 26250




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $41,700 09/20/2012 (19)
(2) (29)
(3) (21)
(4) (22)
(5) (23)
(6) (24)
() (25)
(8) (26)
(%) (27)
(10} (28)
(11) (29)
(12} (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17 (35)
(18) (36)

TOTAL §




{Form of Assignment)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint , Attorney to transfer the

said Bond on the books kept for registration of the within Bond of the said Borrower with full power of
substitution in the premises.

Dated: 20

2

In presence of:




THE CITY OF BELINGTON

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 B

(UNITED STATES DEPARTMENT OF AGRICULTURE)

$1,750,000

REGISTRATION BOOKS

(No writing on these Books except by the Issuer as Registrar)

. . In Whese Name . ]
Bond No. | Date of Registration Registered Signature of Secretary of Registrar
United States Department r_z
BR-1 September 20, 2012 of Agriculture /JLLO ah / vadde i

062490.00004



THE CITY OF BELINGTON

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2012 C
(UNITED STATES DEPARTMENT OF AGRICULTURE) '

$1,100,000
REGISTRATION BOOKS

(No writing on these Books except by the [ssuer as Registrar)

, . In Whose Name . .
Bond No. | Date of Registration Registered Signature of Secretary of Registrar
) United States Department | ¢ )
CR-1 September 20, 2012 of Agriculture Mu.m # B A dd g

062490.00004



3 Chase Tower, Eighth Floor Writer’s Contact Inforination
STA :PTOE & PO. Box 1588
O* {NSON Charleston, WV 25326-1588 '
} 1 8 (304) 353-8000  (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

September 24, 2012

The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virginia Infrastructure Fund)

The City of Belington
Belington, 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 in connection with the issuance by The City of
Belington (the "Issuer”), a municipal corporation and political subdivision organized and existing under
the laws of the State of West Virginia, of its $1,250,000 Combined Waterworks and Sewerage System
Revenue Bonds, Series 2012 A (West Virginia Infrastructure Fund), dated September 20, 2012 and
delivered the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated September 20, 2012, 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 the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of
one Bond, registered as to principal only to the Authority, bearing no interest, with principal payable
quarterly on March I, June 1, September 1 and December 1 of each year, commencing June 1, 2014, to
and including September 1, 2052, 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 under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 8, Article 20 and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes of
(i} paying a portion of the costs of acquisition and construction of certain extensions, additions,
betterments and improvements to the sewer portion of the existing public combined waterworks and
sewerage system of the Issuer (the "Project”); and (ii) paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act, the Bond Ordinance duly
enacted by the Issuer on July 19, 2012, as supplemented by a Supplemental Resolution duly adopted by

5340211
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The City of Belington, et al.
Page 2

the Issuer on September 6, 2012 (collectively, the "Bond Legislation"), pursuant to and under which Act
and Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered
into. The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions
and subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized
terms used herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Legislation and the Loan Agreement when used herein.

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

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

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

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

4, The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Net Revenues of the System referred to in the Bond Legislation and secured by a first
lien on and pledge of the Net Revenues of the System, on a parity with respect to liens, pledge and source
of and security for payment with the Issuer's: (1) Combined Waterworks and Sewerage System Revenue
Bonds, Series 1997 A (West Virginia Water Development Authority), dated March 3, 1997, issued in the
original aggregate principal amonnt of $475,000 (the "Series 1997 A Bonds"); (2) Combined Waterworks
and Sewerage System Design Revenue Bonds, Series 1997 B (West Virginia SRF Program), dated
August 26, 1997, issued in the original aggregate principal amount of $331,042 (the "Series 1997
B Bonds"); (3) Combined Waterworks and Sewerage System Refunding Revenue Bonds, Series 2004
A (United States Department of Agriculture), dated July 15, 2004, issued in the original aggregate
principal amount of $348,947 (the "Series 2004 A Bonds"); (4) Combined Waterworks and Sewerage
System Revenue Bonds, Series 2004 B (United States Department of Agriculture), dated July 15, 2004,
issued in the original aggregate principal amount of $1,351,053 (the “Series 2004 B Bonds"); (5)
Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 C (West Virginia
Infrastructure Fund), dated July 15, 2004, issued in the original aggregate principal amount of $1,000,000
(the “Series 2004 C Bonds”) (collectively, the “Prior Bonds™); (6) Combined Waterworks and Sewerage
System Revenue Bonds, Series 2012 B (United States Department of Agriculture), dated September 20,
2012, issued simultaneously herewith in the original aggregate principal amount of $1,750,000 (the
“Series 2012 B Bonds™); and (7) Combined Waterworks and Sewerage System Revenue Bonds, Series
2012 C (United States Department of Agriculture), dated September 20, 2012, issued simultaneously

5340211



The City of Belington, et al.
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herewith in the original aggregate principal amount of $1,100,000 (the “Series 2012 C Bonds"), all in
accordance with the terms of the Bonds and the Bond Legislation.

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

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

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreement and the Bond Legislation, and the liens and pledges set forth therein, may
be subject to and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors' rights heretofore or hereafter enacted to the extent constitutionaily applicable and that
their enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Bond numbered AR-1, and in our

opinion the form of said Bond and its execution and authentication are regular and proper. '

Very truly yours,

P

Sy
e

s

= AT T g A

4 ] e
STEPPOE & JOHNSON PLLC

062490.00004
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Chase Tower, Eighth Floor Writer’s Contact Information
STEPTOE & F.O. Box 1588
OHN SON Charleston, WV 25326-1588
] (304} 353-8000 (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

September 20, 2012

The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 B
(United States Department of Agriculture)

The City of Belington
Belington, West Virginia

United States Department of Agriculture
Elkins, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by The City of
Belington, in Barbour County, West Virginia (the "Issuer"), of its $1,750,000 Combined Waterworks and
Sewerage System Revenue Bonds, Series 2012 B, dated the date hercof (the "Bonds"), pursuant to
Chapter 8, Article 20 of the West Virginia Code of 1931, as amended (the "Act"), and a Bond Ordinance
of the Issuer duly enacted July 19, 2012 as supplemented by Supplemental Resolution duly adopted on
September 6, 2012 {collectively the "Bond Legislation"). We have examined the law and such certified
proceedings and other papers as we deem necessary to render this opinion.

The Bonds are issued for the purposes of (i) paying a portion of the costs of acquisition
and construction of certain extensions, additions, betterments and improvements to the sewer portion of
the existing public combined waterworks and sewerage system of the Issuer (the "Project"), and
(ii) paying certain costs of issuance and related costs.

As to questions of fact material to our opinion, we have relied upon the representations of
the Issuer contained in the Bond Legislation and in the certified proceedings and other certifications of
public officials furnished to us without undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion, under existing law, as follows:

1. The Issuer is duly created and validly existing as a municipal corporation and
political subdivision of the State of West Virginia with full power and authority to adopt and enact the
Bond Legislation, perform the agreements on its part contained therein and issue and sell the Bonds,
pursuant to the provisions of the Act and other applicable provisions of law.

2. The Bond Legislation has been duly adopted and enacted by the Issuer and
constitutes a valid and binding obligation of the Issuer enforceable upon the Issuer.

3. Pursuant to the Act, the Bond Legislation creates a valid first lien on the pledge
of Net Revenues of the System on a parity with the Issuer’s: (1) Combined Waterworks and Sewerage

5339933
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System Revenue Bonds, Series 1997 A (West Virginia Water Development Authority), dated March 3,
1997, issued in the original aggregate principal amount of $475,000 (the "Series 1997 A Bonds"); (2)
Combined Waterworks and Sewerage System Design Revenue Bonds, Series 1997 B (West Virginia SRF
Program), dated August 26, 1997, issued in the original aggregate principal amount of $331,042 (the
"Series 1997 B Bonds"); (3) Combined Waterworks and Sewerage System Refunding Revenue Bonds, .
Series 2004 A (United States Department of Agriculture), dated July 15, 2004, issued in the original
aggregate principal amount of $348,947 (the "Series 2004 A Bonds"); (4) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2004 B (United States Department of Agriculture), dated July
15, 2004, issued in the original aggregate principal amount of $1,351,053 (the “Series 2004 B Bonds"),
(5) Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 C (West Virginia
Infrastructure Fund), dated July 15, 2004, issued in the original aggregate principal amount of $1,000,000
(the “Series 2004 C Bonds”) (collectively, the “Prior Bonds"); (6) Combined Waterworks and Sewerage
System Revenue Bonds, Series 2012 A (West Virginia Infrastructure Fund), dated September 20, 2012,
issued simultaneously herewith in the original aggregate principal amount of §1,250,000 (the “Series
2012 A Bonds"); and (7) Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C
(United States Department of Agriculture), dated September 20, 2012, issued simultaneously herewith in
the original aggregate principal amount of $1,100,000 (the “Series 2012 C Bonds"), ail in accordance
with the terms of the Bonds and the Bond Legislation.

4. The Bonds have been duly authorized, executed and delivered by the Issuer and
is a valid and binding special obligation of the [ssuer, payable solely from the sources provided therefor in
the Bond Legislation.

3. The Bonds have not been issued on the basis that the interest, if any, thereon 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.

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

It is to be understood that the rights of the holder of the Bonds and the enforceability of
the Bonds, the Bond Legislation and the liens and pledges set forth therein may be subject to and limited
by bankruptcy, insolvency, reorganization, moratorium and other similar Jaws affecting creditors' rights
heretofore or hereafter enacted to the extent constitutionally applicable and that the enforcement thercof
may also be subject to the exercise of judicial discretion in appropriate cases.

Very trlzl_l%f YOurs,

/

062490.00004

5339933



OHNSON Charleston, WV 25326-1588
LN (304) 353-8000  (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

September 20, 2012

The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C
{United States Department of Agriculture)

The City of Belington
Belington, West Virginia

United States Department of Agriculture
Elkins, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in conmection with the issuance by The City of
Belington, in Barbour County, West Virginia (the "Issuer"}, of its §1,100,000 Combined Waterworks and
Sewerage System Revenue Bonds, Series 2012 C, dated the date hereof (the "Bonds"), pursuant to
Chapter 8, Article 20 of the West Virginia Code of 1931, as amended (the "Act"), and a Bond Ordinance
of the Issuer duly enacted on July 19, 2012 as supplemented by Supplemental Resolution duly adopted on
September 6, 2012 (collectively the "Bond Legislation"). We have examined the law and such certified
proceedings and other papers as we deem necessary to render this opinion.

The Bonds are issued for the purposes of (i) paying a portion of the costs of acquisition
and construction of certain extensions, additions, betterments and improvements to the sewer portion of
the ex1st1ng public combined waterworks and sewerage system of the Issuer (the ”PI‘OJGCt") and
(ii) paying certain costs of issuance and related costs.

As to questions of fact material to our opinion, we have relied upon the representations of
the Issuer contained in the Bond Legislation and in the certified proceedings and other certifications of
public officials furnished to us without undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion, under existing law, as follows:

1. The Issuer is duly created and validly existing as a municipal corporation and
political subdivision of the State of West Virginia with full power and authority to adopt and enact the
Bond Legislation, perform the agreements on its part contained therein and issue and sell the Bonds,

pursuant to the provisions of the Act and other applicable provisions of law.

2. The Bond Legislation has been duly adopted and enacted by the Issuer and
constitutes a valid and binding obligation of the Issuer enforceable upon the Issuer.

3. Pursuant to the Act, the Bond Legislation creates a valid first lien on the pledge
of Net Revenues of the System on a parity with the Issuer’s: (1) Combined Waterworks and Sewerage

5339937
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System Revenue Bonds, Series 1997 A (West Virginia Water Development Authority), dated March 3,
1997, issued in the original aggregate principal amount of $475,000 (the "Series 1997 A Bonds"); (2)
Combined Waterworks and Sewerage System Design Revenue Bonds, Series 1997 B (West Virginia SRF
Program), dated August 26, 1997, issued in the original aggregate principal amount of $331,042 (the
"Series 1997 B Bonds™); (3) Combined Waterworks and Sewerage System Refunding Revenue Bonds,
Series 2004 A (United States Department of Agriculture), dated July 15, 2004, issued in the original
aggregate principal amount of $348,947 (the "Series 2004 A Bonds"); (4) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2004 B (United States Department of Agriculture), dated July
15, 2004, issued in the original aggregate principal amount of $1,351,053 (the “Series 2004 B Bonds");
(5} Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 C (West Virginia
Infrastructure Fund), dated July 15, 2004, issued in the original aggregate principal amount of §1,000,000
(the “Series 2004 C Bonds™) (collectively, the “Prior Bonds"); (6) Combined Waterworks and Sewerage
System Revenue Bonds, Series 2012 A (West Virginia Infrastructure Fund), dated September 20, 2012,
issued simultaneously herewith in the original aggregate principal amount of $1,250,000 (the “Series
2012 A Bonds™); and (7) Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 B
(United States Department of Agriculture), dated September 20, 2012, issued simultaneously herewﬂh in
the original aggregate principal amount of $1,750,000 (the “Series 2012 B Bonds").

4, The Bonds have been duly authorized, executed and delivered by the Issuer and
is a valid and binding special obligation of the Issuer, payable solely from the sources provided therefor in
the Bond Legislation.

5. The Bonds have not been issued on the basis that the interest, if any, thereon 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.

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

It is to be understood that the rights of the holder of the Bonds and the enforceability of
the Bonds, the Bond Legislation and the liens and pledges set forth therein may be subject to and limited
by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' rights
heretofore or hereafter enacted to the extent constitutionally applicable and that the enforcement thereof
may also be subject to the exercise of judicial discretion in appropriate cases.

Very truly yours

062450.00004
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LAW OFFICE

Thomas R. Michael

ATTORNEY AT LAW
P.O. BOX 250
LOST CREEK, WEST VIRGINIA 26385-0250

PHONE 304-745-5904 FAX 304-745-5907 EMAIL tom  michaelf@yahoo.com

September 20, 2012

The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virginia Infrastructure Fund);
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 B
{United States Department of Agriculture); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C
(United States Department of Agriculture)

The City of Belington
Belington, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

United States Department of Agriculture
Elkins, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to The City of Belington in Barbour County, West Virginia (the
"Issuer"), in connection with the above-captioned Bonds issue. As such counsel, I have
examined copies of the approving opinion of Steptoe & Johnson PLLC, as bond counsel, a loan
agreement dated September 20, 2012, 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"), a Bonds Ordinance duly enacted by the Issuer July 19, 2012, as
supplemented by a Supplemental Resolution duly adopted by the Issuer on September 6, 2012
(collectively, the "Bonds 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 Bonds Legislation and the Loan Agreement
when used herein.
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I am 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, Clerk and
members of the council of the Issuer have been duly and properly elected or appointed, as
applicable, have taken the requisite oaths, and are authorized to act on behalf of the Issuer in
their respective capacities.

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

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

4, The execution and delivery of the Bonds and the Loan Agreement and the
consummation of the fransactions contemplated by the Bonds, the Loan Agreement and the
Bonds 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 any
existing law, regulation, court order or consent decree to which the Issuer is subject.

5. The Issuer has received all permits, licenses, approvals, exempiions, consents,
registrations, certificates and authorizations required by law for the issuance of the Bonds, the
acquisition and construction of the Project, the operation of the System and the imposition of
rates and charges for use of the System, including, without limitation, the receipt of all requisite
orders and approvals from the West Virginia Bureau for Public Health, the West Virginia
Infrastructure and Jobs Development Council and the Public Service Commission of West
Virginia, and has taken any other action required for the imposition of such rates and charges.
The Issuer has duly enacted a water rate ordinance on September 5, 2002, which ordinance was
amended by Recommended Decision entered on January 7, 2003 by the Public Service
Commission of Wesi Virginia in Case No. 02-1643-W-MA setting forth the respective rates and
charges for the services of the water portion of the System. The time for appeal of such rate
ordinance has expired prior to the date hereof without any appeal, and such rate ordinance is
currently in effect. The Issuer has duly enacted a sewer rate ordinance on February 18, 2010
which ordinance was amended by Recommended Decision entered on July 1, 2010 by the Public
Service Commission of West Virginia in Case No. 10-0373-S-MA setting forth the respective
rates and charges for the services of the sewerage portion of the System. The time for appeal of
the Commission Order has expired prior to the date hereof. Such Order is in full force and
effect.

6. The Issuer has received the Recommended Decision dated July 1, 2010 which
became Final Order on July 21, 2010 in Case No. 09-2017-S-CN of the Public Service
Commission of West Virginia, among other things, granting to the Issuer a certificate of public
convenience and necessity for the Project and approving the financing for the Project. An
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affidavit of CPA dated September 6, 2012 was filed pursuant to the Order. The time for appeal
of the Final Order has expired prior to the date hereof. Such Order is in tull force and effect.

7. To the best of my knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or
threatened, wherein an unfavorable decision, ruling or finding would adversely affect the
transactions contemplated by the Loan Agreement, the Bonds 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. I have ascertained that all successful bidders have provided the drug-free
workplace affidavit, submitted their drug free workplace plan, and the contracts contain
language that complies with the Drug Free Workplace Act, Article 1D, Chapter 21 of the West
Virginia Code. T have also ascertained 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 have been verified for accuracy. Based upon my review of the contracts, the surety
Bonds and the policies or other evidence of insurance coverage in connection with the Project, 1
am of the opinion that such surety Bonds and policies (I) are in compliance with the contracts;
(ii) are adequate in form, substance and amount to protect the various interests of the Issuer; (111)
have been executed by duly authorized representatives of the proper parties; (iv) meet the
requirements of the Act, the Bonds Legislation and the Loan Agreement; and (v) all such
documents constitute valid and legally binding obligations of the parties thereto in accordance
with the terms, conditions and provisions thereof.

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

Very truly yours,

THOMAS R. MICHAEL




LAW OFFICE

Thomas R Michael
ATTORNEY AT LAW
P.O.BOX 250
LOST CREEK, WEST VIRGINIA, 26385-0250

PHONE304.745-5904 FAX 304-745-3907 EMAIL (om_michael@yahoo.com

September 20, 2012

Joseph . Crickenberger

Rural Development Specialist
U.S.D.A. Rural Development
Randolph Center Building

1200 Harrison Avenue, Suile 150
Elkins, WV 26241

Jim Ellars, Executive Director

West Virginia Infrastructure & Jobs Development Council
180 Association Drive

Charleston, WV 25311

FINAL NARRATIVE QPINION

Re:  City of Belington
Sewer System Improvements Project
WWSI 19958-155

Dear Messrs. Crickenberger and Ellars:

The law firm of Thomas R, Michael, Attorney at Law, of the Town of Lost Creek, Harrison
County, West Virginia, is the attorney for the City of Belington, a West Virginia municipality, and
as such, [ have reviewed certain construction plans prepared by Chapman Technical Group setting
forth the necessary easements and rights of way for the construction of the proposed Sewer Systam
Improvements Project. Based upon my review of said plans, certain records in the officc of the
Clerks of the County Commission of Barbour County, West Virginia, and the dosuments hereinafter
mentioned, | am of the opinion that:

l. The City of Belington is a duly created and existing municipality and political subdivision
of the State of West Virginia and a public corporation possessed with all of the powers and
authority granted to municipalities under the laws of the State of West Virginia, and as such,
the City of Belington has the legal power and authority to construct, operate, and maintain
the sewer collection system described in the report of Chapman Technical Group

2, The City of Belington has obtained approval for all necessary permits and approvals for the
construction of the aforementioned sewer collection system, including a certificate of
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convenience aud necessity from the West Virginia Public Service Commission. The West
Virginia Public Service Commission ruled that Commission approval of the additional grant
lunding for this project is unnecessary by Order entered September 17,2012 (Case No. 09-20

17-5-CN.

In order to operate and maintain said sewer collection and treatment systent, the City of
Belington requires six lifl stations and one wastewater treatment plant, Lift Station No. 1 is
being expanded by this project, and a Deed for the additional area has been oblained and
recorded. Lift Station No. 2 is being abandoned and relocated, and a Deed for the new
location has been obtained and recorded. The Cily has good title to the existing lift stations,
except for Lift Station No. 7, which has been condemned and an Order granting right of en try
has been obtained. The City has a License Agreement from the State Rail Authority and a
Memorandum of License has been obtained and recorded. Forty new sewer line casements
arc needed. Thirty-cight have been obtained and the casements recorded. Two have been
condemned and a right of entry recerded for each.

Subject to the foregoing, the completion of all requirements set forth in the letter of
conditions, and upon proper closing, you shall have a statutory lien upon the municipal
properties referred to herein.

Yours truly

A%mw@ Wedo S

Thomas R. Michael

Carlton Haller, Mayor, City of Belington
Greg Beleher, Chapman Technical Group




THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

CERTIFICATION OF COPIES OF DOCUMENTS

INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS' INSURANCE, ETC.

10.  LOAN AGREEMENT

11.  INSURANCE

12, VERIFICATION OF SCHEDULE

13.  RATES

14, SIGNATURES AND DELIVERY

15, BOND PROCEEDS

16. PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE

17.  PUBLIC SERVICE COMMISSION ORDERS

18. SPECIMEN BOND

19. CONELICT OF INTEREST

20.  PROCUREMENT OF ENGINEERING SERVICES

21. GQRANTS

22, EXECUTION OF COUNTERPARTS
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On this 24th day of September, 2012, we, the undersigned MAYOR and CLERK of The
City of Belington in Barbour County, West Virginia (the "Issuer"), and the undersigned COUNSEL TO
THE ISSUER, hereby certify in connection with The City of Belington Combined Waterworks and
Sewerage System Revenue Bonds, Series 2012 A (West Virginia Infrastructure Fund), No. AR-1, fully
registered, dated September 20, 2012, in the principal amount of $1,250,000 (the "Series 2012 A Bonds"),
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 B (United States Department
of Agriculture), No. BR-1, fully registered, dated September 20, 2012, in the principal amount of
$1,750,000, and bearing interest at the rate of 2.125% per annum (the “Series 2012 B Bonds™), and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C (United States Department
of Agriculture), No. CR-1, fully registered, dated September 20, 2012, in the principal amount of
$1,100,000, and bearing interest at the rate of 3.5% per annum (the “Series 2012 C Bonds™), (collectively,
the “Series 2012 Bonds™), as follows:

1.  TERMS: Al capitalized words and terms used in this General Certificate and not
otherwise defined herein shall have the same meaning as in the Bond Ordinance of the Issuer duly



enacted July 19, 2012, and the Supplemental Resolution duly adopted September 6, 2012 (collectively,
the "Bond Legislation").

2.  NO LITIGATION: No controversy or litigation of any nature is now pending or
threatened, restraining, enjoining or affecting in any manner the issuance, sale or delivery of the Bonds,
the acqu151t10n and construction of the Project, the operation of the System, the receipt of the Net
Revenues, or in any way contesting or affecting the validity of the Bonds, or any proceedings of the Issuer
taken with respect to the issuance or sale of the Bonds, the pledge or application of the Net Revenues or
any other moneys or security provided for the payment of the Bonds or the existence or the powers of the
Issuer insofar as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the pledge or application of moneys and security
or the collection of the Net Revenues.

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

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

There are outstanding obligations of the lssuer which will rank on a parity with the
Series 2012 Bonds as to liens, pledge, source of and security for payment, being the lssuer's: (1)
Combined Waterworks and Sewerage System Revenue Bonds, Series 1997 A (West Virginia Water
Development Authority), dated March 3, 1997, issued in the original aggregate principal amount of
$475,000 (the "Series 1997 A Bonds"); (2) Combined Waterworks and Sewerage System Design
Revenue Bonds, Series 1997 B (West Virginia SRF Program), dated August 26, 1997, issued in the
original aggregate principal amount of $331,042 (the "Series 1997 B Bonds™); (3} Combined Waterworks
and Sewerage System Refunding Revenue Bonds, Series 2004 A (United States Department of
Agriculture), dated July 15, 2004, issued in the original aggregate principal amount of $348,947 (the
"Series 2004 A Bonds"); (4) Combined Waterworks and Sewerage System Revenue Bonds, Series 2004
B (United States Department of Agriculture), dated July 15, 2004, issued in the original aggregate
principal amount of $1,351,053 (the “Series 2004 B Bonds"); (5) Combined Waterworks and Sewerage
System Revenue Bonds, Series 2004 C (West Virginia Infrastructure Fund), dated July 15, 2004, issued in
the original aggregate principal amount of $1,000,000 (the “Series 2004 C Bonds”) (collectively, the
“Prior Bonds").

The Series 2012 Bonds shall be issued on a parity with the Prior Bonds with respect to liens,
pledge and source of and security for payment and in all other respects. The lssuer has obtained (i) the
certificate of an Independent Certified Public Accountant stating that the coverage and parity tests of the
Prior Bonds are met; and (ii) the written consent of the Holders of the Prior Bonds to the issuance of the
Series 2012 Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there are no outstanding



bonds or obligations of the Issuer which are secured by revenues or assets of the System. The Issuer is in
compliance with the terms and provisions of the Prior Ordinances and no default exists with respect to the
Prior Bonds.

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

Bond Ordinance

Supplemental Resolution

Loan Agreement

Public Service Commmission Order

Infrastructure Council Approval

Charter and Rules of Procedure

QOaths of Office of Officers and Councilmembers
Water Rate Ordinance and Sewer Rate Ordinance

Minutes on Adoption and Enactment of Rate Ordinances

Affidavits of Publication of Rate Ordinances and Notice of
Public Hearing

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

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

Consent of WDA to Issuance of Series 2012 Bonds
Consent of USDA to Issuance of Series 2012 Bonds

Prior Bond Ordinances and Supplemental Resolutions
United States Department of Agriculture Grant Agreement
West Virginia [nfrastructure Fund Grant Agreement

Evidence of Insurance



Bureau for Public Health Permit

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the Issuer is
"The City of Belington." The Issuer is a municipal corporation in Barbour County and is presently
existing under the laws of, and a political subdivision of, the State of West Virginia. The governing body
of the Issuer is its council, consisting of a Mayor, a Clerk and 8 councilmembers, all duly elected,
qualified and acting, and whose names and dates of commencement and termination of current terms of
office are as follows:

Date of Date of
Commencement Termination
Name of Office of Office
Carlton Haller, Mayor April 1, 2011 March 30, 2015
Max Grove, Councilmember April 1, 2011 March 30, 2015
Sonny Ray Moore, Councilmember April 1, 2011 March 30, 2015
Richard Cox, Councilmember April 1, 2011 March 30,2015
Thomas Yocum, Councilmember Aprit 1, 2011 March 30, 2015
Suzanne Skidmore, Councilmember April 1, 2009 March 30, 2013
Jerry Phillips, Councilmember April 1, 2009 March 30, 2013
William King, Councilmember April 1, 2009 March 30,2013
Marshall Reed, Councilmember April 1, 2009 March 30, 2013

The duly appointed Clerk is Susan Bradley and duly appointed acting Counsel to the Issuer
is Thomas R. Michael, Esquire, of Lost Creek, West Virginia.

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

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
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 Governing 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
maintain Worker's Compensation, public liability and property damage insurance, and builder's risk



insurance where applicable, in accordance with the Bond Legislation. The successful bidders have
provided the Drug-Free Workplace Affidavit as evidence of compliance with the provisions of Article
1D, Chapter 21 of the West Virginia Code. All insurance for the System required by the Bond
Legisiation is in full force and effect. ‘

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

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

12.  VERIFICATION OF SCHEDULE: The final Schedule B attached to the Certificate
of Consulting Engincer, accurately represents the estimated costs of the Project, the sources of funds
available to pay the costs of the Project and the costs of financing of the Bonds.

13.  RATES: The lIssuer has duly enacted a water rate ordinance on September 35, 2002,
which ordinance was amended by Recommended Decision entered on January 7, 2003 by the Public
Service Commission of West Virginia in Case No. 02-1643-W-MA setting forth the respective rates and
charges for the services of the water portion of the System. The time for appeal of such rate ordinance
has expired prior to the date hereof without any appeal, and such rate ordinance is currently in effect, The
Issuer has duly enacted a sewer rate ordinance on February 18, 2010 which ordinance was amended by
Recommended Decision entered on July I, 2010 by the Public Service Commission of West Virginia in
Case No. 10-0373-S-MA setting forth the respective rates and charges for the services of the sewerage
portion of the System. The time for appeal of the Commission Order has expired prior to the date hereof.
Such Order is in full force and effect.

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

15.  BOND PROCEEDS: On the date hereof, the Issuer received $146,833.04 from the
Authority and the Council, being a portion of the principal amount of the Bonds. The balance of the
principal amount of the Bonds will be advanced to the Issuer as acquisition and construction of the
Project progresses.



16. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE: Ilpon
adoption of the Bond Ordinance, an abstract thereof, determined by the Governing Body to contain
sufficient information as to give notice of the contents thercof, 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 Barbour
Democrat, a newspaper published and of general circulation in The City of Belington, together with a
notice to all persons concerned, stating that the Bond Ordinance had been adopted and that the Issuer
contemplated the issuance of the Bonds described in such Bond Ordinance, stating that any person
interested may appear before the Governing Body at the public hearing held at a public meeting of the
Governing Body on the 19th day of July 2012, at 7:30 p.m., at the City Hall and present protests, and
stating that a certified copy of the Bond Ordinance was on file at the office of the Clerk of the Issuer for
review by interested parties during the office hours of the Issuer. At such hearing all objections and
suggestions were heard by the Governing Body and the Bond Ordinance became finally adopted, enacted
and effective as of the date of such public hearing, and remains in full force and effect.

17.  PUBLIC SERVICE COMMISSION ORDER: The Issuer has received the
Recommended Decision dated July 1, 2010 which became Final Order on July 21, 2010 in Case No. 09-
2017-S-CN of the Public Service Commission of West Virginia, among other things, granting to the
Issuer a certificate of public convenience and necessity for the Project and approving the financing for the
Project. An affidavit of CPA dated September 6, 2012 was filed pursuant to the Order. The time for
appeal of the Final Order has expired prior to the date hereof. Such Order is in full force and effect.

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

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

20. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has complied in all
respects with the requirements of Chapter 5G, Article 1 of the West Virginia Code of 1931, as amended,
in the procurement of engineering services to be paid from proceeds of the Bonds.

21.  GRANTS: On the date hereof, the grant from the United States Department of
Agriculture in the amount of $3,243,000 and the West Virginia Infrastructure & Jobs Development
Council grant in the amount of $642,000 are in full force and effect.

22.  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 decument. :



WITNESS our signatures and the official seal of THE CITY OF BELINGTON as of the
date first wriften above.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

(e, m@mw«» Mayer
g Loy /gft& 4

Clerk

Counsel to Issuer

062490.00004



THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 B; and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C
(United States Department of Agriculture)

COMBINED CERTIFICATE OF ISSUER AND ATTORNEY ON:

AUTHORIZATION AND AWARD OF BOND
NO LITIGATION

GOVERNMENTAL APPROVALS

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
SIGNATURES, ETC.

CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME, ETC.

DELIVERY AND PAYMENT

USE OF PROCEEDS

10.  LAND AND RIGHTS OF WAY

1. MEETINGS; PUBLICATION AND POSTING OF NOTICES, ETC.
12.  CONTRACTORS' INSURANCE, ETC.

13.  CONNECTIONS, ETC,

14.  MANAGEMENT

15.  GRANTS

16.  CONFLICT OF INTEREST

17.  PROCUREMENT OF ENGINEERING SERVICES

18.  EXECUTION OF COUNTERPARTS

e i adl Sl

We, the undersigned MAYOR and CLERK of The City of Belington, in Barbour County,
West Virginia (the "Issuer”), and the undersigned COUNSEL to the Issuer, acting for the Issuer and in its
name, hereby state and certify this 20th day of September, 2012 in connection with The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A (West Virginia
Infrastructure Fund), No. AR-1, dated the date hereof and fully registered in the principal amount of
$1,250,000 (the “Series 2012 A Bonds™), Combined Waterworks and Sewerage Systern Revenue Bonds,
Series 2012 B (United States Department of Agriculture), No. BR-1, fully registered, dated the date
hereof, in the principal amount of $1,750,000, and bearing interest at the rate of 2.125% per annum (the
"Series 2012 B Bonds™) and Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C
(United States Department of Agriculture), No. CR-1, fully registered, dated the date hereof, in the
principal amount of $1,100,000, and bearing interest at the rate of 3.5% per annum {the “Series 2012 C
Bonds™) (collectively, the “Series 2012 Bonds” or the “Bonds”), as follows:

1. AUTHORIZATION AND AWARD OF BOND: The undersigned are authorized
to execute this certificate on behalf of the Issuer and are knowledgeable with respect to the matters set
forth herein. The entire issue of the Series 2012 B Bonds and Series 2012 C Bonds have been duly
awarded to the United States of America, acting by the United States Department of Agriculture, Rural
Utilities Service (the "Purchaser”), pursuant to a Letter of Conditions from the Purchaser, as amended,
and as appears in Section 3.09 of the Bond Ordinance duly enacted on July 19, 2012 as supplemented by
Supplemental Resolution duly adopted on September 6, 2012, authorizing issuance of the Bonds
(collectively the "Ordinance” or "Bond Ordinance"). Terms used herein and not otherwise defined herein
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shall have the same meaning as defined in the Bond Ordinance when used herein. The Bonds are being
1ssued on this date to permanently finance a portion of the acquisition and construction of the Project
located within the boundaries of the Issuer.

2. NO LITIGATION: Neo controversy or litigation of any natnre is now pending,
or, to the knowledge of any of the undersigned, threatened, restraining, enjoining or affecting the issuance
and delivery of the Bonds or receipt of any grant moneys committed for the System; nor questioning the
proceedings and authority by which the Tssuer authorized the issuance and sale of the Bond: nor in any
way questioning or affecting the validity of the grants committed for the System or the Bond, or any
provisions made or authorized for the payment thereof, including, without limitation, the pledge or
application of any moneys or security therefor; nor questioniug the existence, powers or proceedings of
the Issuer or the Council of the Issuer (the "Governing Body™) or the title of the members and officers
thereof to their respective offices; nor questiouing the operation of the public combined waterworks and
sewerage system of the Issuer (the sewerage system, as improved and expanded by the Project, as defined
in the Ordinance, is herein called the "System”) or the acquisition and construction of the Project beiug
finauced in part ont of the proceeds of sale of the Bond; nor questioning the rates and charges provided
for services of the System.

3 GOVERNMENTAL APPROVALS: All applicable and necessary approvals,
permits, authorizations, registrations, exemptions, consents and certificates required by law for the
acquisitiou and construction of the Project, the operation of the System, including, without limitation, the
imposition of rates and charges, and the issuance of the Bonds have been duly and timely obtained and
remain in full force and effect, the time for appeal of which or rehearing having expired. Competitive
bids for the acquisition and construction of the Project have been solicited in accordance with Chapter 5,
Article 22, Section 1 of the Official West Virginia Code of 1931, as amended, which bids remain iu full
force and effect.

4, NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has been no
adverse change in the financial condition of the Issuer or the System since the approval by the Purchaser
of a loan fo assist in acquisition and construction of the Project.

The lIssuer has the following outstanding obligations: (1) Combined Waterworks and
Sewerage System Revenue Bonds, Series 1997 A (West Virginia Water Development Authority), dated
March 3, 1997, issued in the original aggregate principal amount of $475,000 (the "Series 1997 A
Bonds"); (2) Combined Waterworks and Sewerage System Design Revenue Bouds, Series 1997 B (West
Virginia SRF Program), dated August 26, 1997, issued in the original aggregate principal amount of
$331,042 (the "Series 1997 B Bonds"); (3) Combined Waterworks aud Sewerage System Refunding
Revenue Bonds, Series 2004 A {United States Department of Agriculture), dated July 15, 2004, issued in
the original aggregate principali amount of $348,947 (the "Series 2004 A Bonds"), (4) Combined
Waterworks and Sewerage System Revenue Bonds, Series 2004 B (United States Departmeut of
Agriculture), dated July 15, 2004, issued in the original aggregate principal amount of $1,351,053 (the
“Series 2004 B Bonds"); (5) Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 C
(West Virginia Infrastructure Fund), dated July 15, 2004, issued in the original aggregate principal
amount ot $1,000,000 (the “Series 2004 C Bonds™) (collectively, the “Prior Bonds").

The Series 2012 Bonds shall be issued on a parity with the Prior Bonds. The Issuer has

obtained (i) the certificate of an Independent Certified Public Accountant stating that the coverage and
parity tests of the Prior Bonds are met; and (ii) the written consent of the Holders of the Prior Bonds to
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the issuance of the Series 2012 Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there
are no other outstanding bonds or obligations of the Issuer which are secured by revenues or assets of the
System.

5. SIGNATURES, ETC.: The undersigned Mayor and Clerk did, for the Issuer on
the date hereof, officially execute and seal the Bonds with the official corporate scal of the Issuer, an
impresston of which seal is on this certificate above our signatures and said officers are the duly elected
or appointed (as applicable), qualified and serving officers as indicated by the official titles opposite their
signatures below, and are duly authorized to execute and seal the Bonds for the Issuer.

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

City Charter and Rules of Procedure

Qaths of Office of Officers and Council members

Bond Ordinance

Supplemental Resolution

Sewer Rate Ordmance & Water Rate Ordinance

Affidavit of Publication on Rate Ordinances

Minutes on Adoption and Enactment of Rate Ordinances

Affidavit of Publication on Bond Ordinance

Minutes on Adoption and Enactment of Bond Ordinance

United Sates Department of Agriculture Letter of Conditions and all amendments thereto
Public Service Commission Order

Consent of WDA

Consent of USDA

BPH Permit

West Virginia Infrastructure & Jobs Development Council Grant Agreement

United States Departnient of Apriculture Grant Agreement
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7. INCUMBENCY AND OFFICIAL NAME, ETC.: The proper corporate title of
the Issuer is "The City of Belinglon" and it is a municipal corporation and pelitical subdivision of the
State of West Virginia in Barbour County of said State. The governing body of the Issuer is its Council
presently consisting of 8 council members and a Mayor and Clerk, all duly elected, qualified and serving,
whose names and dates of commencement and termination of current terms of office are as follows:

Date of Date of
Name Commencement Termination
of Office of Office
Carlton Haller, Mayor 04/01/2011 03/31/2015
Max Grove, Counciimember 04/01/2011 03/3172015
Jerry Phillips, Councilmember 04/01/2009 03/31/2013
Sonny Ray Moore, Councilmember 04/01/2011 03/31/2015
William King, Councilmember 04/01/2009 03/31/2013
Richard Cox, Councilmember 04/01/2011 03/31/2015
Marshail Reed, Councilmember 04/01/2009 03/31/2013
Thomas Yocum, Councilmember 04/01/2011 03/31/2015
Suzanne Skidmore, Councilmember 04/01/2009 03/31/2013

The duly appointed Clerk is Susan Bradley and duly appointed acting Counsel to the
Issuer is Thomas R. Michael, Esquire, of Lost Creek, West Virginia.

8, DELIVERY AND PAYMENT: On the date hereof, the Series 2012 B Bonds
and the Series 2012 C Bonds were delivered to the Purchaser at Belington, West Virginia, by the
undersigned Mayor for the purposes herein set forth, and at the time of such delivery, the Series 2012 B
Bonds and the Series 2012 C Bonds had been duly and fully executed and sealed on behalf of the Tssuer in
accordance with the Bond Ordinance.

At the time of delivery of the Series 2012 B Bonds, the amount of $12,100 was received
by the undersigned Mayor, being a portion of the principal amount of the Series 2012 B Bonds, the
balance to be paid as acquisition and construction of the Project progresses.

The Senies 2012 B Bonds are dated the date hereof and interest on advances thereon at
the rate of 2.125% per annunt is payable from the date of each respective advance.

At the time of delivery of the Series 2012 C Bonds, the amount of $41,700 was received
by the undersigned Mayor, being a portion of the principal amount of the Series 2012 C Bonds, the
balance to be paid as acquisition and construction of the Project progresses.

The Series 2012 C Bonds are dated the date hereof and interest ou advances thereon at
the rate of 3.5% per annum is payable from the date of each respective advance.

9. USE OF PROCEEDS: The Series 2012 B Bonds and Series 2012 C Bonds and
the entire proceeds thereof will be used for the purposes herein set forth and for no other purposes. The
total cost of the Project is estimated at $7,985,000. Sources and uses of funds for the Project are as
follows:
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SOURCES

Proceeds of the Series 2012 A Bonds $1,250,000
Proceeds of the Series 2012 B Bends $1,750,000
Proceeds of the Series 2012 C Bonds $1,100,000
United States Departinent of Agriculture Grant $3,243,000
West Virginia Infrastructure Fund Grant $642.000
Total Sources $7.985.000
USES

Costs of Project $7,952,500
Costs of Issuance $32.500
Total Uses $7.985.000

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

11. MEETINGS; PUBLICATION AND POSTING OF NOTICES, ETC.. Alt
actions, ordinances, resolutions, orders and agreements taken by and entered into by or on behalf of the
Issuer in any way connected with the acquisition, construction, operation and financing of the Project and
the System were authorized, enacted or adopted at meetings of the Governing Body of the Issuer duly and
regularly called and held pursuant to the Charter of the Issuer and any Rules of Procedure of the
Governing Body and all applicable statutes, including particularly and without limitation, Chapter 6,
Article 9A of the West Virginia Code of 1931, as ainended, 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 published and/or posted were so published and/or
posted.

12. CONTRACTORS' INSURANCE, ETC.: All contractors will be required to
maintain Workers' Compensation, public liability and property damage insurance, and builder's risk
insurance where applicable, in accordance with the Letter of Conditions and Commitment of the
Purchaser, as amended, and the Bond Ordinance. The successful bidders have provided the Drug-Free
Workplace Affidavit as evidence of compliance with the provisions of Article 1D, Chapter 21 of the West
Virgima Code.
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13. CONNECTIONS, ETC.: The Issuer will serve at least 797 bona fide full time
users of the System, upon completion of the Project, in full compliance with the requirements of the
Purchaser.

14, MANAGEMENT: The Issuer has heretofore delivered to the Purchaser a plan
concerning operation and management of the System, which plan was found to be acceplable by the
Purchaser.

15. GRANTS: The U.S. Corps of Engineers grant in the amount of $3,243,000 and
the West Virginia Infrastructure Fund grant in the amount of $642.000 are in full force and effect.

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

17. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has complied in
all respects with the requirements of Chapter 5G, Article 1 of the West Virginia Code of 1931, as
amended, in the procurement of engineering services to be paid from proceeds of the Bonds.

18. EXECUTION OF COUNTERPARTS: This document may be executed in one
or more counterparts, each of which shall be deemed an original and all of which shall constitute but one
and the same document,

[Remainder of Page Intentionally Left Blank]
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WITNESS our sigratures and the official corporate seal of THE CITY OF BELINGTON
on the day and year first written above.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TTYLE

Mayor

Clerk

Counsel to Issuer

0062490.00004
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THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virginia Infrastructure Fund);
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 B
(United States Department of Agriculture); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C
{United States Department of Agriculture)

CERTIFICATE OF ENGINEER

On this 20th day of September, 2012, I, Robert G. Belcher, Registered Professional
Engineer, West Virginia License No. 13093, of Chapman Technical Group, Ltd., Consulting Engineers, in
St. Albans, West Virginia, hereby certify as follows:

l. My firm is engineer for the acquisition and consiruction of certain extensions,
additions, betterments and improvements (the "Project") to the sewer portion of the existing public
combined waterworks and sewerage system (the "System™) of The City of Belington (the "Issuer™), to be
constructed primarily in Barbour County, West Virgimia, which acquisitton and construction are being
financed in part by the proceeds of the above-captioned bonds (the "Series 2012 Bonds") of the Issuer.
Capitalized terms used herein and not defined herein shall have the same meanings set forth in the Bond
Ordinance enacted by the Issuer on July 19, 2012, and the Supplemental Resolution adopted by the Issuer
on September 6, 2012, and the loan agreement, dated September 20, 2012 (the "Loan Agreement"), by
and between the Issuer and the West Virginia Water Development Authority (the "Authority”) on behalf
of the West Virginia Infrastructure and Jobs Development Council (the "Council").

2. 'The Bonds are being issued for the purposes of (i) paying a portion of the costs of
acquisition and construction of the Project; and (it) paying costs of tssuance 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
wilt be constructed in general accordance with the approved plans, specifications and designs prepared by
my firm and approved by the Council and any change orders approved by the Issuer, the Council and all
necessary governmental bodies; (i) the Project is adequate for the purpose for which it was designed and
has an estimated useful life of at least 40 years, if properly constructed, operated and maintained,
excepting anticipated replacements due to normal wear and tear; (iii) the Issuer has received bids for the
acquisition and construction of the Project which are in an amount and otherwise compatible with the plan
of financing described in Schedule B, attached hereto as Exhibit A and the Issuer’s counsel, Thomas R.
Michael, 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 successful bidders have provided the Drug-Free Workplace Affidavit as evidence of
the Vendor’s compliance with the provisions of Article 1D, Chapter 21 of the West Virginia Code; (vi)
the bid documents relatiug to the Project reflect the Project as approved by the Council and the bid forms
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provided to the bidders contain the critical operational components of the Project; (vii) the successtul bids
include prices for every item on such bid forms; (vii} the uniform bid procedures were followed; (ix) the
Issuer has obtained all applicable permits required by the laws of the State of West Virginia and the
United States necessary for the acquisition and construction of the Project and the operation of the
System; (x) the net proceeds of the Bonds, together with all other moneys on Deposit or to be
simuitaneously deposited and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably
committed therefor, arc sufficient to pay the costs of acquisition and construction of the Project approved
by the Councif; and (xi) attached hereto as Exhibit A 1s the final amended "Scheduie B - Final Total Cost
of Project, Sources of Funds and Costs of Financing" for the Project.

4, The Project will serve no new customers.

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

iy,
ST 6, £

% CHAPMAN TECHNICAL GROUP, LTD.
2

- o /'
.« 7 ;

:w 7 ,fﬁcw . ,/ju. (;/ S

Robert G. Belcher
West Virginia License No. 13093

062490.00004
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WEST VIRGINIA INFRASTRUCTURE
SCHEDULE B - POST BID
CITY OF BELINGTON

955-155
9/5/2012
A. COST OF PROJECT TOTAL | USDA Loan US(EQA‘:?” USDA Grants| 1JDC Loan | WDC Grant
1 Construction :
Contract 1 (WWTP) 3,789,000.00 187,345.00| 1,082,700.00] 1,375,400.00 639,155.00 514,400.00
Contract 2 (Collection Sys) 2,088,897.00 433,697 .00 655,200.00| 1,000,000.00 0.00 0.00
Contract 3 (Lift Stations) £669,599.00 139 599.00 0.00 530,000.00 0.00 0.00
Construction Contingency 5.6% 365,200.00 0.00 0.00 237 .800.00 0.00 127,600.00
2 Equipment 230,400.00 130,400.00 0.00 100,000.00 0.00 0.00
3 Technical Services (Chapman) L : : 2 oy SR
a Basic Services B TR
i. Bidding & negotiating 20,000.00 0.00 0.00 0.00 20,000.00 0.00
ii. Construction Phase 55,000.00 0.00 0.00 0.00 55,000.00 0.00
b. Post Construction Fhase 15,000.00 0.00 .00 0.00 15,000.00 0.00
c. Record Drawings 15,000.00 0.00 0.00 0.00 15,600.00 0.00
d Start-up Services 10,000.00 0.00 0.00 0.00 10,000.00 0.00
e, O&M Manual 15,000.00 0.00 0.00 0.00 15,000.00 0.00
f.  Resident Consiruction Observation 270,000.00 0.00 0.00 0.00 270,000.00 0.00
Amendment to Eng. Agree, 55,344.00 0.00 0.00 0.00 55,344.00 0.00
a Tom Michael 40,000.00 40,000.00 0.00 0.00 0.0C 0.00
b 5&J Condemnation 18,248.00 0.00 0.00 0.00 18,248.00 0.00
5 Accounting 10,800.00 0.00 4,300.00 0.00 6,500.00 0.00
6 Administration (RCAP) 25,000.00 0.00 0.00 0.00 25,000.00
7 Lands & ROWs SRR A ' im0y
a Lands & ROWs 95 000.00 15,997.00 0.00 .00 79,003.00
b,  Appraisals 1,750.00 0.00 0.00 0.00 1,750.00
¢ Morgan Haymond 14,500.00 0.00 0.00 0.00 14,500.00
8 Permits 7.800.00 0.00 7,800.00 0.00 0.00
9 Project Contingency 10,962.00 10,962.00 0.00 0.00 0.00
10 TOTAL of Lines 1 through 7,832,500.00 958,000.00| 1,750,000.00( 3,243,000.00{ 1,238,500.00
11 Funded Reserve 0.00 0.00 0.00 0.C0 .00
12 Capitalized Interest {USDA Loan) 120,000.00 120,000.00 (.00 0.00 0.00
13 Registrar 500.00 0.00 0.00 0.00 500.00 .
14 Bond Counsel (S&.J) 32,000.00 22,000,004 0.00 .00 10,000.00 0.00
15 Cost of Financing (Total Lines 11 through 14) 152 500.00 142,000.00 0.00 0.00 10,500.00 0.00
16 TOTAL PROJECT CCST 7.985,000.00] 1,100,000.00] 1,750,000.00] 3,243,000.00 1,250,000.0C 642,000.00
C.'SOURCES:OF OTHER EUNDS:: i G H ST e e T
17 Federal Grants [USDA - ARRA] 1,205,000.00 0.00 0.00( 1,205,000.00 .00 0.00
18 Federal Grants [USDA] 1,788,000.00 0.00 0.001 1,788,000.00 0.00 0.00
19 Federal Grants [USDA] 250,000.00 0.00 0.00 250,000.00 0.00 .00
20 State Grant [IJDC] 642,000.00 0.00 (.00 0.00 0.00 §42,000.00
21 Other Grant 0.00 0.00 0.00 0.00 0.00 0.00
22 TOTAL GRANTS 3,885,000.00 0.00 0.00| 3,243,000.00 0.00 £42,000.00
23 Size of Bond Issue 4.100,000.00{ 1,100,000.00] 1,750,000.00 0.0C] 1,250,000.00 0.00
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Ralph W. Laton
Certified Public Accountant

Post Office Box 340 - Hurricane, West Virginia 25526 - (304) 419-0462

September 20, 2012

The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virginia Infrastructure Fund),
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 B
(United States Department of Agriculture); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C
{United States Department of Agricuiture)

The City of Belington
Belington, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure & Jobs Development Council
Charleston, West Virginia

United States Department of Agriculture
Elkins, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges as set forth in the sewer rate ordinance of The City of
Belington (the "Issuer”) enacted February 18, 2010 as amended by Recommended Decision entered on
July 1, 2010 by the Public Service of West Virginia in Case number 10-0373-8-MA, and the water rate
ordinance of the Issuer enacted September 5, 2002 as amended by Recommended Decision entered on
January 7, 2003 by the Public Service of West Virginia in Case number 02-1643-W-MA and the
projected operating expenses and the anticipated customer usage as furnished to me by Chapman
Technical Group, Ltd., Consulting Engineers, it is my opinion that such rates and charges will be
sufficient to provide revenues which, together with other revennes of the combined waterworks and
sewerage system of the Issuer, will pay all operating expenses 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: (1) Combined
Waterworks and Sewerage System Revenue Bonds, Series 2012 A (West Virginia Infrastructure Fund),
issued in the original aggregate principal amount of $1,250,000, (2) Combined Waterworks and Sewerage
System Revenue Bonds, Series 2012 B (United States Department of Agriculture), issued in the original
aggregate principal amount of $1,750,000, and (3) Combined Waterworks and Sewerage System Revenue
Bonds, Series 2012 C (United States Department of Agricuiture), issued in the original aggregale
principal amount of $1,100,000 (collectively, the "Series 2012 Bonds"), and all other obligations securcd
by or payable from the revenues of the System, including the Issuer's: (1) Combined Waterworks and
Sewerage System Revenue Bonds, Series 1997 A (West Virginia Water Development Authority), dated
March 3, 1997, issued in the original aggregate principal amount of $475,000 (the "Series 1997 A
Bonds"); (2) Combined Waterworks and Sewerage System Design Revenue Bonds, Series 1997 B (West



Virginia SRF Program), dated August 26, 1997, issued in the original aggregate principal amount of
$331,042 (the "Series 1997 B Bonds"); (3) Combined Waterworks and Sewerage System Refunding

Revenue Bonds, Series 2004 A (United States Department of Agriculture), dated July 15, 2004, issued in

the original aggregate principal amount of $348.947 (the "Series 2004 A Bonds"™); (4) Combined
Waterworks and Sewerage System Revenue Bonds, Series 2004 B (United States Department of
Agriculture), dated July 15, 2004, issued in the original aggregate principal amount of $1,351,053 (the
“Series 2004 B Bonds"); and (5) Combined Waterworks and Sewerage System Revenue Bonds, Series
2004 C (West Virginia Infrastructure Fund), dated July 5, 2004, issued in the original aggregate
principal amount of $1,000,000 (the “Series 2004 C Bonds™) (collectively, the “Prior Bonds"}.

It is our further opinion that (i) the Net Revenues for the Fiscal Year following the year in which
the Series 2012 Bonds are issued will be at least 115% of the average annual debt service requirements on
the Series 2012 Bonds and the Prior Bonds, and (ii) the Net Revenues actually derived from the System
during any 12 consecutive months, within the 18 months immediately preceding the date of the actual
issuance of the Series 2012 Bonds, plus the estimated average increased annual Net Revenues to be
received in each of the 3 succeeding years after the completion of the improvements to be financed by the
Series 2012 Bonds, if any, are not less than 115% of the largest aggregate amount that will mature and
become due in any succeeding fiscal year for the principal of and interest on the Series 2012 Bonds and
the Prior Bonds.

Sincerely,

RALPH W. LATON, CPA



THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
{West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

On this 24th day of September, 2012, the undersigned Mayor of The City of Belington in
Barbour County, West Virginia (the "lssuer"), being the official of the Issuer duly charged with the
responsibility for the issuance of $1,250,000 Combined Waterworks and Sewerage System Revenue
Bonds, Series 2012 A (West Virginia Infrastructure Fund), of the Issuer, dated September 20, 2012 (the
"Bonds" or the "Series 2012 A Bonds"), hereby certifies as follows:

1. 1 am the officer of the Issuer duly charged with the responsibility of issuing the
Bonds. 1am 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 July 19, 2012 and a Supplemental Resolution of the Issuer adopted by the Council of the Issuer
on September 6, 2012 (collectively, the "Bond Ordinance"), authorizing the Bonds.

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

3 This certificate is based upon facts, circumstances, estimates and expectations of
the Issuer in existence on September 24, 2012, the date on which the Bonds are being physically delivered
in exchange for a portion of the principal amount of the Series 2012 A Bonds, and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable. ‘

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

s, The Series 2012 A Bonds were sold on September 20, 2012, to the Authority,
pursuant to a Loan Agreement dated September 20, 2012, by and between the Issuer and the Authority on
behalf of the Council, for an aggregate purchase price of $1,250,000 (100% of par), at which time, the
Issuer received $146,833.04 from the Authority and the Council, being the first advance of the principal
amount of the Series 2012 A Bonds. No accrued interest has been or will be paid on the Series 2012
A Bonds. The balance of the principal amount of the Series 2012 A Bonds will be advanced to the [ssuer
as acquisition and construction of the Project progresses.
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6. The Series 2012 A Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying a portion of the costs of acquisition and
construction of certain additions, betterments and improvements to the existing public combined
waterworks and sewerage system of the Issuer (the "Project"), and (ii) paying certain costs of issuance of
the Bonds and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter into
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds on the
Project, constituting a substantial binding commitment. The acquisition and construction of the Project
and the allocation of the net sale proceeds of the Bonds to expenditures of the Project shall commence
immediately and shall proceed with due diligence to completion, and with the exception of proceeds
deposited in the Series 2012 A Bonds Reserve Account, if any, all of the proceeds from the sale of the
Bonds, together with any investment earnings thereon, will be expended for payment of costs of the
Project on or before April 1, 2014. The acquisition and construction of the Project is expected to be
completed by October 1, 2013.

3. The total cost of the Project is estimated at $7,985,000. Sources and uses of
funds for the Project are as follows: ’

SOURCES

Proceeds of the Series 2012 A Bonds 51,250,000
Proceeds of the Series 2012 B Bonds $1,750,000
Proceeds of the Series 2012 C Bonds $1,100,000
United States Department of Agriculture Grant $3,243,000
West Virginia Infrastructure Fund Grant $642.000
Total Sources $7,985,000
USES

Costs of Project $7,952,500
Costs of [ssuance $32.500
Total Uses $7,985,000

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

have been created or continued relative to the Series 2012 A Bonds:
(1)  Revenue Fund (created by Prior Ordinance);
(2)  Renewal and Replacement Fund (created by Prior Ordinance),
(3)  Series 2012 A Bonds Sinking Fund,;
(4)  Series 2012 A Bonds Reserve Account; and

(5)  Series 2012 Bonds Construction Trust Fund.
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10,  Pursuant to Article VI of the Bond Ordinance, the proceeds of the Bonds will be
deposited as follows:

(1)  Series 2012 A Bond proceeds in the amount of $-0- will be
deposited in the Series 2012 A Bonds Sinking Fund as capitalized interest and
applied to payment of interest on the Series 2012 A Bonds during acquisition
and construction of the Project and for a peried not to exceed six months
foliowing completion thereof.

(2)  Series 2012 A Bonds proceeds in the amount of $-0- will be
depostited in the Series 2012 A Bonds Reserve Account.

(3)  The balance of the proceeds of the Series 2012 A Bonds will be
deposited in the Series 2012 Bonds Construction Trust Fund as received from
time to time and applied solely to payment of costs of the Project, including
costs of issuance of the Series 2012 A Bonds and related costs.

11.  Moneys held in the Series 2012 A Bonds Sinking Fund will be used solely to pay
principal of and interest on the Series 2012 A Bonds and will not be available to meet costs of acquisition
and construction of the Project. All investment earnings on moneys in the Series 2012 A Bonds Sinking
Fund and Series 2012 A Bonds Reserve Account, if any, will be withdrawn therefrom and deposited into
the Series 2012 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.

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

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

14.  With the exception of the amount deposited in the Series 2012 A Bonds Reserve
Account, if any, all of the proceeds of the Bonds will be expended on the Project within eighteen (18)

months from the date of issuance thereof.

I5.  The Issuer does not expect to sell or otherwise dispose of the Project in whole or in
part prior to the last matnrity date of the Bonds.

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

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

18.  No proceeds of the Bonds will be used, directly or indirectly, in any trade or business
carried on by any persen who is not a governmental unit.
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19.  The original proceeds of the Bonds will not exceed the amount necessary for the
purposes of the issue.

20.  The Issuer shall use the Bond proceeds solely for the costs of the Project, and the
Project will be operated solely for a public purpose as a local governmental activity of the Issuer.

21.  The Bonds are not federally guaranteed.

22,  The lIssuer has retained the right to amend the Bond Ordinance authorizing the

issuance of the Bonds if such amendment is necessary to assure that the Bonds remain public purpose
bonds.

23.  The Issuer has either (a) funded the Series 2012 A Bonds Reserve Account at the
maximum amount of principal and interest which will mature and become due on the Bonds in the then
current or any succeeding year with the proceeds of the Bonds, or (b) created the Series 2012 A Bonds
Reserve Account which will be funded with equal payments made on a monthly basis over a 10-year
period until such Series 2012 A Bonds Reserve Account hold an amount equal to the maximum amount
of principal and interest which will mature and become due on the Bonds in the then current or any
succeeding year. Moneys in the Series 2012 A Bonds Reserve Account and the Series 2012 A Bonds
Sinking Fund will be used solely to pay principal of and interest on the Bonds and will not be available to
pay costs of the Project,

24, Other than the Combined Waterworks and Sewerage System Revenue Bonds, Series
2012 B Bonds and the Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C
Bonds there are no other obligations of the Issuer which (a) are to be issued at substantially the same time
as the Bonds, (b) are to be sold pursuant to a common plan of financing together with the Bonds and
(c) will be paid out of substantially the same sources of funds of funds or will have substantially the same
claim to be paid out of substantially the same sources of funds as the Bonds.

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

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

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

[Remainder of Page Intentionally Blank]

5340192



WITNESS my signature as of the date first writien above.

THE CITY OF BELINGTON

A
By Lo 5 Ffrtn

Its: Mayor

G89010.00004
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WV MUNICIPAL BOND COMMISSION
900 Pennsylvania Avenue

Suite 1117

Charleston, WV 25302

(304) 5568-3971

NEW ISSUE REPORT FORM

Date of Report:  20-Sep-12

ISSUE: The City of Belington

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A

ADDRESS: P. O. Box 926, Belington, West Virginia

COUNTY: Barbour

PURPOSE OF ISSUE:

New Money: _ x

Refunding:
ISSUE DATE: 20-Sep-12
ISSUE AMOUNT: $1,250,00C
1ST DEBT SERVICE DUE: 1-Jun-14
1ST DEBT SERVICE AMOUNT $8,117

REFUNDS ISSUE(S) DATED: NA

CLOSING DATE: 20-Sep-12

RATE: 0%

1ST PRINCIPAL DUE __i-Jun-14

PAYING AGENT: Municipal Bond Commission

BCOND COUNSEL:
Firm: Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone: (304) 353.8196

CLOSING BANK:
Bank: Freedom Bank

Contact: Sharon Ball

Phone: 304.823.1831

KNOWLEDGEABLE ISSUER CONTACT
Contact: Carlton Haller

Position: Mayor

Phone: 304.823.1611

UNDERWRITERS COUNSEL
Firm:  Jackson Kelly, PLLC

Contact: Samme Gee, Esquire

Phone: (304) 340-1318

ESCROW TRUSTEE:
Firm:

Contact:

Phone:

OTHER:
Agency. West Virginia Infrastructure & Johs

Development Council

Contact: Jim Ellars

Pasition: Executive Director

Phone: 304.558.4607

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: %

NQTES: The Series 2012 A Bonds Reserve Account to be funded over 10 years

FOR MUNICIPAL EOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:




WV MUNICIPAL BOND COMMISSION
S00 Pennsylvania Avenue

Suite 1117

Charleston, WV 25302

{304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:  20-Sep-12

ISSUE: The Cityof Belington

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 B (USDA)

ADDRESS: P. O. Box 926, Belington, West Virginia 26250 COUNTY: Barbour
PURPOSE COF ISSUE:

New Money: X

Refunding: REFUNDS ISSUE(S) DATED: NA
ISSUE DATE: 20-Sep-12 CLOSING DATE: 20-Sep-12
ISSUE AMOUNT:  $1,750,000 RATE: NA
1ST DEBT SERVICE DUE: NA 13T PRINCIPAL DUE NA
18T DEBT SERVICE AMOUNT NA PAYING AGENT: Issuer

BOND COUNSEL:
Firm: Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone: (304) 353.8196

CLOSING BANK:
Bank: Freedom Bank

Contact: Sharon Ball

Phone: 304.823.1531

KNOWLEDGEABLE ISSUER CONTACT
Contact: Carlton Haller

Position: Mayor

Phone: 304.823.1611

UNDERWRITERS COUNSEL
Firm:

Contact:

Phone:

ESCROW TRUSTEE:
Firm:

Contact;

Phone:

OTHER:
Agency: United States Department of

Agriculture

Contact: Joe Crickenberger

Position: Rural Development Specialist

Phone: 304.636.2158

DEPOSITS TC MBC AT CLOSE

By: Wire Accrued Interest: 3
Check Capitalized Interest; $

Reserve Account; $

Other: 3

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee $
Check To Issuer 3

IGT To Cons. Invest. Fum $

To Other: $

NOTES:  Monthly debt service payments will be made directly to the National Finance Office. The Municipal

Bond Commission will only hold the Series 2012 B Bonds Reserve Account. Payments into the

Series 2012 B Bonds Reserve Account will commence 24 months following the date hereof,

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:




WY MUNICIPAL BOND COMMISSION
900 Pennsylvania Avenue

Suite 1117

Charleston, WV 25302

{304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:  20-Sep 12

ISSUE: The Cityof Belington

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C {USDA)

ADDRESS: P. O. Box 926, Belington, West Virginia 28250 COUNTY: Barbour
PURPOSE OF ISSUE:

New Money: X

Refunding: REFUNDS ISSUE(S) DATED: NA
ISSUE DATE: 20-Sep-12 CLOSING DATE: 20-Sep-12
ISSUE AMOUNT:  $1,100,000 RATE: NA
1ST DEBT SERVICE DUE: NA 18T PRINCIPAL DUE NA
18T DEBT SERVICE AMOUNT NA PAYING AGENT: fssuer

BOND COUNSEL:
Firm: Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone: (304) 353.8196

CLOSING BANK:
Bank: Freedom Bank

Contact: Sharon Ball

Phone: 304.823.1531

KNOWLEDGEABLE ISSUER CONTACT
Contact: Carlton Haller

Position: Mayor

Phone: 304.823.1611

UNDERWRITERS COUNSEL
Firm:

Contact:

Phone:

ESCROW TRUSTEE:
Firm:

Contact:

Phone:

OTHER:
Agency: United States Department of

Agriculture

Contact: Joe Crickenberger

Position: Rural Development Specialist

Phone: 304.636.2158

DEPOSITS TO MBC AT CLOSE

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

Reserve Account: $

Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee $
Check To Issuer $

IGT To Cons. Invest, Funi $

To Other: $

NOTES:  Monthly debt service payments will be made directly to the National Finance Office. The Municipal

Bond Commission will only hold the Series 2012 C Bonds Reserve Account. Payments into the

Series 2012 C Bonds Reserve Account will commence 24 months following the date hereof.

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:




THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Freedom Bank, Belington, West Virginia, hereby accepts appointment as Depository
Bark in connection with a Bond Ordinance of The City of Belington (the "Issuer") enacted by the Council
of the Issuer on July 19, 2012, and a Supplemental Resolution of the 1ssuer adopted by the Council of the
Issuer on September 6, 2012 (collectively, the "Bond Legislation”), authorizing issuance of the Issuer's
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A (West Virginia
Infrastructure Fund), dated September 20, 2012, in the principal amount of $1,250,000 (the "Bonds"), and
agrees to serve as Depository Bank in connection with the Bonds, all as set forth in the Bond Legislation.

WITNESS my signature on this 20th day of September, 2012.

FR‘;;EDOM BANK
. ? i
\E E b
e ~
Authorized Officer |
SIS dde

062450.00004

5340188



THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with The City of Belington Combined Waterworks and Sewerage
System Revenue Bonds, Series 2012 A (West Virginia Infrastructure Fund), dated September 20, 2012, in
the principal amount of $1,250,000 (the "Bonds"), and agrees to perform all duties of Registrar in
connection with the Bonds, all as set forth in the Bond Legislaticn authorizing issuance of the Bonds.

WITNESS my signature on this 20th day of September, 2012.

THE HUNTINGTON NATIONAL BANK

B

)

Its: Autho/rigy( Ofﬁ;:}/

062490.00004

5340189



THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF SERIES 2012 A BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as Registrar under
the Bond Legislation and Registrar's Agreement providing for the above-captioned bond issue of The City
of Belington (the "Issuer™), hereby certifies that on the date hereof, the single, fully registered The City of
Belington Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A (West Virginia
Infrastructure Fund), dated September 20, 2012, in the principal amount of $1,250,000, numbered AR-1,
was registered as to principal only in the name of "West Virginia Water Development Authority" in the
books of the Issuer kept for that purpose at our office, by a duly authorized officer on behalf of The
Huntington National Bank, as Registrar.

WITNESS my signature on this 20th day of September, 2012.

THE HUNTINGTON NATIONAL BANK

/

062490,00004

5340197



THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
{(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 20th day of September, 2012, by
and between THE CITY OF BELINGTON, a municipa] 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, contemporanecousty with the execution hereof, issued and sold
its $1,250,000 principal arnount of Combined Waterworks and Sewerage System Revenue Bomds,
Series 2012 A (West Virginia Infrastructure Fund), dated the date hereof, in fully registered form (the
"Bonds™), pursuant to a Bond Ordinance of the Issuer duly enacted July 19, 2012, and a Supplemental
Resolution of the Issuer duly adopted September 6, 2012 (collectively, the "Bond Legislation");

WHEREAS, capitalized words and terms used in this Registrar's Agreement and not
otherwise defined herein shall have the respective meanings given them in the Bond Legislation, a copy
of which is attached as EXHIBIT A hereto and incorporated herein by reference:

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of a Registrar
for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Registrar's Agreement does appoint, the Registrar to act as Registrar under the Bond Legislation and to
take certain other actions hereinafier 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 Issucr and the Registrar
and during the term hereof, the Registrar does accept and shall have and carry out the powers and
duties of Registrar for the Bonds, all as set forth in the Bond Legislation, such duties including, among
other things, the duties to authenticate, register and deliver Bonds upon original issuance and when
properly presented for exchange or transfer, and shall do so with the intention of maintaining the
exemption of interest on the Bonds from federal income taxation, in accordance with any rules and
regulations promulgated by the United States Treasury Department or by the Municipal Securities
Rulemaking Board or similar regulatory bodies as the Issuer advises it of and with generally accepted
industry standards.

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

5340213



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

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

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

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

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

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

ISSUER: The City of Belington
P. O. Box 926
Belmgton, West Virginia 26250
Attention: Mayor

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

3. The Registrar shall not discriminate on the basis of race, color, national origin or
sex n the performance of this Agreement. The Registrar shall carry out applicable requirements of 40
CFR part 33 in the award and administration of contracts awarded under EPA financial assistance
agreements. Failure by the Registrar to carry out these requirements is a material breach of this
Agreement which may result in the termination of this Agreement or other legally available remedies.

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

10. 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.

5340213



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

THE CITY OF BELINGTON

By: Lo %
Its: Mayor

THE HUNTINGTON NATIONAL BANK

27 e

0062490.0004

5340213



EXHIBIT A

Inctuded in transcript as Documenis No. 1 and No. 2

5340213



SCHEDULE OF COMPENSATION

{see attached)

5340213



| RECEIVED JUN 10 7004

Division of Water and Waste Management
414 Summers Styeet
Charleston, WV 25301
Tefephone (304) 558-2107
Fax Number (304) 358-5905

West Virgmza Department of Envnanmental Protection

Bob Wise " Stephanie R. Timmaermeyer
Governor . Cabinel Secreiary

June 4, 2004

Honorable Larry J. Carpenter
Mayor, City of Belington
P.O. Box 926
Belington, West Virginia 26250
Re:  City of Belington
SRF No. C-544190

Dear Mayor Carpenter:
The plans and specifications for the above reference project are hereby approved.

This approval DOES NOT constitute authority 1o advertise for bids. You will be advised
by separate letter from your funding agency asto when such an advertisement can be initiated.

Please be advised it will be necessary to issue an addendum to the contract documents
prior to opening of bids to include the current minimum prevailing wages, as promulgated by the
WV Division of Labor. :

If any questions atise, please contact the praject engmeer Katheryn Emery, P, E., at (304)
558-0633.

Sincerely, :
Allyn G, Turner
Director .

AGT/kel |
ce! John Morgan, Permits
- //'eﬁéry D, Ekstrom, P. E., Chapman Technical Group

Wes Vtrglma D:partm:nl n . . n
; . Promoling a healthy environment,




STATE OF WEST VIRGINIA
DEPARTMENT OF HEALTH AND HUMAN RESOURCES
BUREAU FGR PUBLIC HEALTH
OFFICE OF ENVIRONMENTAL HEALTH SERVICES
Bob Wise Paul L. Musbaum
Governor June 6, 2004 Secretary

Mr. Jeffery D. Ekstrom, P.E.
Chapman Technical Group
200 Sixth Avenue

St. Albans, WV 25177

RE:  City-of Belington

Wastewater System Improvements
Barbour County

Dear Mr. Ekstrom:

Our office has received your application for the above-referenced prbject. We will not
require the City of Belington to obtain a permit from us because the project design cost was paid
with SRF funds. [am returning eight (8) copies of the application to you.

We received Belington’s check number 17738 in the amount of $300.00, payable to WV
Depariment of Health & Human. 1am returning that check to the City of Belington with a copy of
this letter.

Sincerely, / /

2/ Armold R. Keaton, P.E.
Environmental Engineering Division |

"~ ARK

pe:  Ms. Susan Bradley — City of Belington

SAENGCOMONL & CDAPlan Review\Relurns & Faxes\Belington WWTP Permil nat req'd O60484.dnc

ENVIRONMENTAL ENGENEERING DIVISION
Infrastructure and Capacity Pevelopment Unit
B15 Quarrier Street, Suite 418, Charleston, West Virginia 25301-2616
Telephone: 304-558-6756  * Fax: 304-558-0691



STATE OF WEST VIRGINIA
DEPARTMENT OF ENVIRONMENTAL PROTECTION
DIVISION OF WATER AND WASTE MANAGEMENT
601 37" STREET SE
CHARLESTON, WV 25304-2345
GENERAL

NATIONAL POLLUTANT DISCHARGE ELIMINATION SYSTEM

Permit No.

Subject:

WATER POLLUTION CONTROL PERMIT

WV0115924 Issue Date: November 5, 2007

Eitective Date: December 5, 2007
Expiration Date: December 4, 2012
Stormwater Asscciated

With Construclion Activilies

To Whom It May Concern:

This is to certify that any establishiment with discharges composed entirely of stormwater
associated with construction activities disturbing one acre or greater of land area
{construction activitics are land disturbing operations such as grubbing, grading, {illing and
excavation operations during site development for residential, commercial or industrial
purposes) and agreeing to be regulated under the terms of this general permit, except for;

L.

!-..J

_n

6.

Operations that result in the disturbance of less than one acre of total land
area, which are not part of a larger common plan of development or sale.

Stormwater discharpes associated with land disturbing activitics that may
reasonahly be expected to be causing or confributing 1o a violation of a water
quality standard as determined by the Director.

Land disturbing activities already governed by other Department of
Environmental Protection NPDES permits. This includes Division of Mining
and Reclamation permits for coal mining and non-metallic quarrics.

Landfills, except in the preparation of a new landfill and/or clay borrow areas.

Other activitics exempt from NPDES permitting requirements as sct forth in
40CFR 122.3(e) and 47CSR 10-3.2.b.4 (NPDES Program).

Land disturbing activities related to o1l and gas activities as required by the
Energy Policy Act ol 2005, These activities include but are not limited to
construction of drilling sites, waste management pits, and access roads, as



Permit Details Page 1 of 4
OWR Permit Details
i
PERMITTEE BELINGTON CITY OF
DEP OFFICE OWR
FPERMIT ID WA0029289
ISSUE/REISSUE DATE 07/28/11
EXPIRATION DATE 07/27/16
FACILITY NAME BELINGTON CITY OF
CESCRIPTION
No. of CUSTOMERS 873
CISTURBED ACRES
SLUDGE TONNAGE
DESIGN FLOW(MGD) 0.220000
AVERAGE FLOW(MGD)
MAJOR FACILITY N
EXTENSION DATE
(1) County [ Cluad

County: Barbour Quad: BELINGTON

(13} Inspectable Units
INSPECTABLE UNIT CODE TYPE
€003 Combined Sewer Overflow
C008 Combined Sewer Overfiow
Coo7 Combined Sewer Cverflow
Coos Combined Sewer Overflow
Co0& Combined Sewer Overflow
Coo4 Combined Sewer Overflow
Ccoo2 Combined Sewer Overflow
ENTIRE Entire Default
o2 Industrial Users(Pretreatment)
[U01 Industrial Users(Pretreatment)
002 Outlet
001 Outlet
501 Sludge

{13} Permit Geography
INSPECTABLE UNIT CODE: | 001 Show Map
MAGISTERIAL DIST:
NEAREST POST OFFICE:

https://apps.dep.wv.gov/WebApp/ dep/search/PermitsfOWR/OWR_Permit_details.cfm?per... 9/7/2012



Permit Details

Page 2 of 4
LATITUDE: 39° 1'51.0000"
LONGITUDE: 79° 57'10.0000"
COUNTY: Barbour
INSPECTABLE UNIT CODE: |002 Show Map
MAGISTERIAL DIST:
NEAREST POST OFFICE:
LATITUDE: 35° 1'48.0000"
LONGITUDE: 79° 57'40.0000"
COUNTY: Barhour
INSPECTABLE UNIT CODE: |C002 Show Map
MAGISTERIAL DIST:
NEAREST POST OFFICE:
LATITUDE: 39° 0'46.0000"
LONGITUDE: 75° 56'13.0000"
COUNTY: Barbour
INSPECTABLE UNIT CODE: |C003 Show Map
MAGISTERIAL DIST:
NEAREST POST OFFICE:
LATITUDE: 39° 1'26.0000"
LONGITUDE: 79° 56'17.0000"
COUNTY: Barhour
INSPECTABLE UNIT CODE: |C004 Show Map
MAGISTERIAL DIST:
NEAREST POST OFFICE:
LATITUDE:; 39° 1'42.0000"
LONGITUDE: 79° 56'7.0000"
COUNTY: Barbour
INSPECTABLE UNIT CODE: |C005 Show Map
MAGISTERIAL DIST:
NEAREST POST OFFICE:
LATITUDE: 39° 1'42.0000"
LONGITUDE: 79° 56'14.0000"
COUNTY: Barbour
INSPECTABLE UNIT CODE: |C00B Show Map
MAGISTERIAL DIST:
NEAREST POST OFFICE:
LATITUDE: 39° 1'48.0000"
LONGITUDE: 79° 57'13.0000"
COUNTY: Barbour

https://apps.dep.wv.gov/WebApp/_dep/search/Permits/OWR/OWR_Permit_details.cfm?per... 9/7/2012



Permit Details

Page 3 of 4

Coov Show Map
MAGISTERIAL DIST:
NEAREST POST OFFICE:
LATITUDE: 39° 1'55.0000"
LONGITUDE: 79° 56'34.0000"
COUNTY: Barbour
INSPECTABLE UNIT CODE: |C008 Show Map
MAGISTERIAL DIST:
NEAREST POST OFFICE:
LATITUDE: 39° 1'49.0000"
LONGITUDE: 79° 570"
COUNTY: Barbour
INSPECTABLE UNIT CODE: |ENTIRE Show Map
MAGISTERIAL DIST:
NEAREST POST OFFICE:
LATITUDE: 39° 1'51.0000"
LONGITUDE: 79° 57'10.0000"
COUNTY: Barbour
INSPECTABLE UNIT CODE: |1U01 Show Map
MAGISTERIAL DIST:
NEAREST POST OFFICE:
LATITUDE: 39° 1'51.0000"
LONGITUDE: 79° 57'10.0000"
COUNTY: Barbour
INSPECTABLE UNIT CODE: [IU02 Show Map
MAGISTERIAL DIST:
NEAREST POST OFFICE:
LATITUDE: 39° 1'51.0000"
LONGITUDE: 79° 57'0"
COUNTY: Barbour
INSPECTABLE UNIT CODE: | S01 Show Map

MAGISTERIAL DIST:

NEAREST POST OFFICE:

LATITUDE:

39° 1'51.0000"

LONGITUDE:

79° 57'10.0000"

COUNTY:;

Barbour

USWRC WATERSHED:

Tygart Valley River

SCS WATERSHED:

Tygart Valley River Direct Drains

USWRC WATERSHED:

Tygart Valley River

O VATATIE OIS,

https://apps.dep.wv.gov/WebApp/_dep/search/Permits’fOWR/OWR_Permit_details.cfm?per... 9/7/2012



Permit Details

Tygart Valley River Direct Drains

USWRC WATERSHED:

Tygart Valley River

SCS WATERSHED:

Tygart Valley River Direct Drains

USWRC WATERSHED:

Tygart Valley River

SCS WATERSHED:

Tygart Valley River Direct Drains

USWRC WATERSHED:

Tygart Valley River

SCS WATERSHED:

Tygart Valley River Direct Drains

USWRC WATERSHED:

Mcnongahela River

SCS WATERSHED:

Mcnongahela River Direct Drains - 060

USWRC WATERSHED:

Mcnongahela River

SCS WATERSHED:

Monongahela River Direct Drains - 060

USWRC WATERSHED:

Monongahela River

SCS WATERSHED:

Monongahela River Direct Drains - 060

USWRC WATERSHED:

Monongahela River

SCS WATERSHED:

Monongahela River Direct Drains - 050

USWRGC WATERSHED:

Monongahela River

SCS WATERSHED:

Monongaheia River Direct Drains - 060

USWRC WATERSHED:

Monongahela River

SCS WATERSHED:

Monongahela River Direct Drains - 060

USWRC WATERSHED:

Moncngahela River

SCS WATERSHED:

Moncngahela River Direct Drains - 060

USWRC WATERSHED:

Tygart Valley River

SCS WATERSHED;

Tygart Valley River Direct Drains

Page 4 of 4

https://apps.dep.wv.gov/WebApp/_dep/search/Permits/OWR/OWR Permit_details.cfm?per...

9/7/2012



Position §

RUS BULLETEN 17806-27

FORM APPROVED
(Automated 8-97) OMB. No., 0575-0015
LOAN RESCLUTION
(Public Bodies)
A RESOLUTION OF THE Town Council
OF THE City of Belingion

AUTHORIZING AND PROVIDING FOR THE INCURRENCE OF INDEBTEDNESS FOR THE PURPQSE QF PROVIDING A
PORTION OF THE COST QF ACQUIRING, CONSTRUCTING, ENLARGING, IMPROVING, AND/OR EXTENDING ITS
Sewer

FACILITY TO SERVE AN AREA LAWFULLY WITHIN ITS JURISDICTION TO SERVE.

WHEREAS, it is necessary for the City of Belington
(Public Body)

{herein after calied Associaticn) to raise a portion of the cost of such undertaking by issuance of its bonds in the principal amount of
IWO MITTTON ETGHT HUNDRED FIFTY THOUSAND AND XX/100 DOLLARS (2 ,850,000)

pursuant to the provisions of Chapter 8, Article 20, West Virginia Code ; and
WHEREAS, the Association intends to obtain assistance from the United States Department of Agriculture, (herein called

the Gevernment) acting under the provisions of the Consolidated Farm and Rural Development Act (7 U.8.C. 1921 et seq.)

in the planning. financing, and supervision of such undertaking and the purchasing of bonds lawfully issued, in the event that

no other acceptable purchaser for such bonds is found by the Association:

NOW THEREFORE, in consideration of the premises the Association hereby resolves:

I Te have prepared on its behalf and to adopt an ordinance or resolution for the issuance of its bonds containing such
items and in such forms as are required by State statutes and as are agreeable and acceptable to the Government,

2. Torefinance the unpaid balance, in whole or in part, of its bends upon the request of the Government if at any time
it shall appear to the Government that the Association is able to refinance its bonds by obtaining a loan for such purposes
from responsible cooperative or private scurces at reasonabie rates and terms for loans for similar purposes and pericds
oftime as required by secticn 333(e) of said Consolidated Farm and Rural Development Act (7 U.5.C. 1983(c)).

3. To provide for, execute, and comply with Form RD 400-4, "Assurance Agreement,” and Form RD 400-1, "Equal
Opportunity Agreement,” including an "Fqual Opportunity Clause," which clause is to be incorporated in, or attached
as a rider to, each construction contract and subcontract involving in excess of $10,000.

4. Toindemnify the Government for any payments made or losses suffered by the Government on behalf of the Association.

Such indemnification shall be payable from the same source of funds pledged to pay the bonds or any other legally

permissible source.

That upon default in the payments of any principal and accrued interest on the bonds or in the performance of any

covenant or agreement contained herein cor in the instruments incident to making or insuring the loan, the Government

al its option may (a) declare the entire principal amount then outstanding and accrued interest immediately due and

payable, (b) for the aceount of the Asscciation (payable frorn the source of funds pledged {o pay the bonds or any other

legally permissible source), incur and pay reasonable expenses for repair, maintenance, and operation of the facility

and such other reascnable expenses as may be necessary to cure the cause of default, and/or {c) take posscssion of the

facility, repair, maintain, and operate or rent it. Default under the provisions of this resolution or any instrument incident to

the making or insuring of the loan may be construed by the Government to constitute default under any other instrument
held by the Government and executed or assumed by the Association, and default under any such instrunent may be
construed by the Government to constitute default hereunder,

6. Notto sell, transfer, lease, or otherwise encumber the facility or any porlion thereof, or interest therein, or permit others
to do so, without the prior written consent of the Government,

7. Notto defease the bonds, or to borrow money, enter into any contractor egreement, or otherwise incur any liabilities
for any purpose in connection with the facility (exclusive of normal maintenance) without the prior written consent of the
Government if such undertaking would involve the source of funds pledged to pay the bonds.

8. To place the proceeds of the bonds on depasit in an eccount and in a manner approved by the Government, Funds may be
deposited in institutions insured by the State or Federal Government or invested in readily marketable securities backed
by the full faith and credit of the United States. Any income from these accounts will be considered as revenues of the system.

9. To comply with all applicable State and Federa! laws and regulations and to continually operate and maintain the facility
in good condition.

1C. To provide for the receipt of adequate revenues 1o meet the requirements of debt service, operation and maintenance, and
the establishment of adequate reserves. Revenue accumulated over and abave that needed to pay operating and mainte-
nance, debt service and reserves may only be retained or used to make prepayments on the loan. Revenue cannot be used
to pay any expenses which are not directly incurred for the facility financed by USDA. No free service or use of the

w

Facility-will-be-permitted:- -~ - oo e e - — — e e

Fublic reporting burden for this collection af information is estimated to average 1 hour per response, inciuding the time jor reviewing instrictions,
searching existing data sources, gathering and maintaining the data seeded, and completing and revigwing the collection of information, Send commenis
regarding this burden estimate or any ather wipect of this collection of information, including suggestions Sfor reducing ihe burden, to Department of
Agriculture, Clearance Qfficer, OIRM, Room 104-W, Washington, DC 20230 and 1o the Office of Management and Budge:, Faperwark Reduction
Profect (OMB No. 0373-0613), Waskington, DC 20563,



2.

11. Te acquire and maintain such insurance and fidelity hond coverage as may be required by the Government,

12, To eslablish and maintain such books and records relating to the operation of the facility and its financial affairs and to
provide for required audit thereof as required by the Government, to pravide the Government a copy of each such audit
without its request, and to forward to the Government such additional information and reports as it may from time to
time fequire.

t3. To provide the Government at ail reasonable times access to all books and Tecords relating to the facility and access to
the property of the system so that the Gavernment may ascertain that the Association is complying with the provisions
hereof and of the instruments incident to the making or insuring of the loan.

4. That if the Government requires that a reserve account be established, disbursements from that account(s) may be used
when necessary for payments due on the bond if sufficient funds are not otherwise available and prior approval of the
govemment is obtained. Also, with the prior written approval of the Government, funds may be withdrawn and used
for such things as emergency maintenance, extensions to facilities, and replacement of short lived assets.

15. To provide adequate service to all persons within the service area who can feasibly and legally be served and to oblain
USDA’s concurrence prior to refusing new or adequate services to such persans. Upon failure to provide services which
are feasible and legal, such person shall have a direct right of action against the Association or public body.

16. To comply with the measures identified in the Government's environmental impact analysis for this facility for the pur-
pose of aveiding or reducing the adverse environmental impacts of the facility's construction or operation.

17. Toaccept a grant in an amount not to exceed S 3 L 243 ? 000
under the terms offered by the Gavernment; that Mayor
and _Recorder of the Association are hereby authorized and empowered to fake all action

. necessary or appropriate in the execution of all wiitten instruments as may be required in regard to or as evidence of such
grant, and to operate the facility under the terms offered in said grant agreement{s).

The provisions hereof and the provisions of all instruments incident to the making or the insuring of the Joan, unless otherwise
specifically provided by the terms of such instrument, shalt be binding upon the Association as long as the bonds are held or
insured by the Government or assignee. The provisions of sections 6 through 17 hereof may be provided for in more specific
detail inthe bend resolution or ordinance; to the extent that the provisions contained in such bond resolution er ordinance
should be found to be inconsistent with the provisions hereof, these provisions shall be construed as controlling between the
Association and the Govemment or assignee.

Yeas 17 Nays 0 Absent ]

N WITNESS WHEREOF, the Town Council of the

City of Belington has duly adopted this resolution and caused it

“ R
& dayof eat A0 172

to be executed by the officcrs below in duplicate on this

City of Belington

(SEAL) (if applicable)

By S & B

et Aut_ﬁdh %Miﬁ% gac
@,;t% iy

Title




CERTIFICATION TO BE EXECUTED AT LOAN CLOSING

[, the undersigned, as Ma\(i d o of the City of Belington

hereby certify that the Town Council of such Association is composed of

g members, of whom 7 constituting a quorum, were present at a meeting thereof duly called and

held on the é ESN day of S Qﬁmﬁﬁ £ © 1% thatthe foregoing resolution was adopted at such meeting

by the vote shown above. I further certify that as of 5 £ é? ‘;‘Q ] q‘; e i 2 ] y Qa Qb 22

the date of closing of the loan from the United States Department of Agriculture, said resolution remains in effect and has not been

rescinded or amended in any way.

Dated, this 2o by day of Séﬁéﬁ - égg: ,2.-0 { Z

s [ B,

of  City of Belington




Approved OMB.No. 0572-0121
RUS Bulletin 1780-12

WATER OR WASTE SYSTEM GRANT AGREEMENT
UNITED STATES DEPARTMENT OF AGRICULTURE
RURAL UTILITIES SERVICE

THIS AGREEMENT dated_ Sepbe mbse 28 20 /2. between
City of Belington

a public corporation organized and operating under
Chapter 8. Arti

a 20, West \
{Authorizing Statute]
herein called "Grantee," and the United States of America acting through the Rural Utilities Service, Department
of Agriculture, herein called "Grantor," WITNESSETH:

WHEREAS

Grantee has determined to undertake a project of acquisition, consiruction, entargement, or capital improvement

of a (water) (waste) system to serve the area under jurisdiction at an estimated cost of $7,985,000
and has duly authorized the undertaking of such project.

Grantee is able to finance not more than $4,742,000 of the development cost through revenues,
charges, taxes or assessments, or funds otherwise available to Grantee resulfing in a reasonable user charge.

Said sum of $4,742,000 has been committed to and by Grantee for such project development costs.

Grantor has agreed to grant the Grantee a sum not to exceed $3,243,000 or 40.61% percent

of said development costs, whichever is the lesser, subject to the terms and conditions established by the Grantor.
Provided, however, that the proportionate share of any grant funds actually advanced and not needed for grant purposes
shall be retumed immediately to the Grantor. The Grantor may terminate the grant in whole, or in part, at any time before
the date of completion, whenever it is determined that the Grantee has failed to comply with the conditions of the grant.

As a condition of this grant agreement, the Grantee assures and certifies that it is in compliance with and will comply in
the course of the agreement with all applicable laws, regulations, Executive orders and other generally applicable
requirements, including those set out in 7 CFR 3015.205(b}, which hereby are incorporated into this agreement by
reference, and such other statutory provisions as are specifically set forth herein.

NOW, THEREFORE, In consideration of said grant by Grantor to Grantee, to be made pursuant to

Section 306 (a) of the Consolidated Farm and Rural Development Act the purpose only of defraying a part not

to exceed 40.61% percent of the developmentcosts, as defined by applicable Rural Utilities Service Instructions,
GRANTEE AGREES THAT GRANTEE WILL:

A. Cause said project to be constructed within the total sums available to it, including said grant, in accordance
with the proiect plans and specifications and any modifications thereof prepared by Grantee and approved by Grantor.

According to the Paperwork Reduction Act of 1985, an agency may not conduct er sponsor, and a person is not required fo respend te, a collection of Information unless it
displays a valid CMB control numbar. The valid OME control number for this information callection is 05759121, The time required to complets this infomation collection is
estimated to average 1 hour per responss, inclixding the time far reviewing ingtructions, searching existing data sources, gathering and maintaining the data needed, and
completing and reviewing the collection of infarmation.
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B. Permit periodic inspection of the construction by a representative of Grantor during consiruction.

C. Manage, operate and maintain the system, including this project if less than the whole of said system,
continuously in an efficient and economical manner.

D. Make the services of said system available within its capacity to all persons in Graniee's service area
without discrimination as fo race, color, religion, sex, national origin, age, marital status, or physicat or mental
handicap {possess capacity to enter into legal contract for services) at reasonable charges, including
assessments, taxes, or fees in accordance with a schedule of such charges, whether for one or more classes of
service, adopted by resolution dated , as may be modified from time to time by Grantee. The
initial rate schedule must be approved by Grantor. Thereafter, Grantee may make such modifications to the rate
system as long as the rate schedule remains reasonable and nondiscriminatory.

E. Adjust its operating costs and service charges from time to time to provide for adequate operation and
maintenance, emergency repair reserves, obsolescence reserves, debt service and debt service reserves.

F. Expand its system from time to time {o meet reasonably anticipated growth or service requirements in the
area within its jurisdiction.

G. Provide Grantor with such periodic reports as it may require and permit periodic inspection of its operations
by a representative of the Grantor.

H. To execute any agreements required by Grantor which Grantee is legally authorized to execute. If any
such agreement has been executed by Grantee as a result of a loan being made to Grantee by Grantor
contemporaneously with the making of this grant, another agreement of the same type need not be executed in
connection with this grant.

. Upon any default under its representations or agreements set forth in this instrument, Grantee, at the option
and demand of Grantor, will repay to Grantor forthwith the original principal amount of the grant stated herein above
with the interest at the rate of 5 percentum per annum from the date of the default. Default by the Grantee will
constitute termination of the grant thereby causing cancellation of Federal assistance under the grant. The provisions
of this Grant Agreement may be enforced by Grantor, at its oplion and withaut regard to prior waivers by it previous
defaults of Grantee, by judicial proceedings fo require specific performance of the terms of this Grant Agreement or by
such other proceedings in law or equity, in either Federal or State courts, as may be deemed necassary by Grantor fo
assure compliance with the provisions of this Grant Agreement and the laws and regulations under which this grant is
made.

J. Return immediately to Grantor, as required by the regulations of Grantor, any grant funds actually advanced
and not needed by Grantee for approved purposes.

K. Use the real property including land, land improvements, sfructures, and appurtenances thereto, for
authorized purposes of the grant as long as needed.

1. Title to real property shall vest in the recipient subject to the condition that the Grantee shall use the real
property for the authorized purpose of the original grant as long as needed.

2. The Grantee shall obtain approval by the Grantor agency for the use of the real property in other projects
when the Grantee determines that the property is no longer needed for the original grant purposes. Use in
other projects shall be fimited to those under other Federal grant programs or programs that have purposes
consistent with those authorized for support by the Grantor.
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3. When the real property is no longar needed as provided in 1 and 2 above, the Grantee shafl request
disposition instructions from the Grantor agency or its successor Federal agency. The Grantor agency shall
observe the following rules in the disposition instructions:

(a} The Grantee may be permitted to retain fitle after it compensates the Federal Government in an
amount computed by applying the Federal percentage of participation in the cost of the original project to
the fair market value of the property.

(b} The Grantee may be directed to seli the property under guidelines provided by the Grantor agency.
When the Grantee is authorized or required fo selt the property, proper sales procedures shall be
established that provide for competition to the extent practicable and resuit in the highest possible return.
[Revision 1, 04/17/19%8]

{c} The Grantee may be directed to transfer title to the property to the Federal Government provided that
in such cases the Grantee shall be entitled to compensation computed by applying the Grantee's
percentage of participation in the cost of the program or project to the current fair market value of the
property.

This Grant Agreement covers the foliowing described real property {use continuation sheets as necessary}.

All real property owned by the City of Belington and used in association with the City's wastewater
collection and treatment system.

L. Abide by the foliowing conditions pertaining to equipment which is furnished by the Grantor or acquired
wholly or in part with grant funds. Equipment means tangible, non-expendable, personal property having a usefut life
of more than one year and an acquisition cost of $5,000 or more per unit. A grantee may use its own definition of
equipment provided that such definition would at least include all equipment defined above.

[Revision 1, 04/17/1998]

1. Use of equipment.

(a) The Grantee shall use the equipment in the project for which it was acquired as long as needed.
When no longer needed for the original project, the Grantee shall use the equipment in connection with
its other Federally sponsored activities, if any, in the following order of priority:

{1} Activities sponsored by the Grantor,
(2} Activities sponsored by other Federal agencies.,

(b) During the time that equipment is held for use on the property for which it was acquired, the Grantee
shall make it available for use on other projects if such other use will not interfere with the work on the
project for which the equipment was originally acquired. First preference for such other use shall be
given to Grantor sponsored projects. Second preference will be given to other Federally sponsored
projects.
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2. Disposition of equipment. When the Grantee no longer needs the equipment as provided in paragraph (a)
above, the equipment may be used for other activities in accordance with the following standards;

{a} Equipment with a current per unit fair market value of less than $5,000. The Grantee may use the
equipment for other activities without reimbursement to the Federal Government or sell the equipment
and retain the proceeds.

{b) Equipment with a current per unit fair market value of $5,000 or more. The Grantee may retain the
equipment for other uses provided that compensation is made to the originai Grantor agency or its
successor. The amount of compensation shall be computed by applying the percentage of Federal
participation in the cost of the original project or program to the current fair market value or proceeds
from sale of the equipment. 1f the Grantee has no need for the equipment and the equipment has further
use value, the Grantee shall request disposition instructions from the original Grantor agency.

The Grantor agency shall determine whether the equipment can be used o meet the agency's
requirements. If no requirement exists within that agency, the availability of the equipment shatl be
reported, in accordance with the guidelines of the Federal Property Management Regulations (FPMR), to
the General Services Administration by the Grantor agency to determine whether a requirement for the
equipment exists in other Federal agencies. The Grantor agency shall issue instructions to the Grantee
no later than 120 days after the Grantee requests and the following procedures shall govern:

{1) If so instructed or if disposition instructions are not issued within 120 calendar days after the
Grantee's request, the Grantee shall sell the equipment and reimburse the Grantor agency an
amount computed by applying to the sales proceeds the percentage of Federal participation in the
cost of the original project or program. However, the Grantee shail be permitted to deduct and
retain from the Federal share ten percent of the proceeds for Grantee's selling and handiing
expenses,

(2) ifthe Grantee is instructed to ship the equipment elsewhere the Grantee shall be reimbursed
by the benefiting Federal agency with an amount which is computed by applying the percentage of
the Grantee participation in the cost of the original grant project or program to the current fair
market value of the equipment, plus any reasonable shipping or interim storage costs incurred.

(3} If the Grantee is instructed to otherwise dispose of the equipment, the Grantee shall be
reimbursed by the Grantor agency for such costs incurred in its disposition.

3. The Grantee's property management standards for equipment shall also include:

(a) Records which accurately provide for: a description of the equipment; manufacturer's serial number
or other identification number, acquisition date and cost; source of the equipment; percentage {at the end
of budget year) of Federal participation in the cost of the project for which the equipment was acquired;
location, use and condition of the equipment and the date the information was reported; and ultimate
disposition data including sales price or the methed used to determine current fair market value if the
Grantee reimburses the Grantor for its share.

{b} A physical inventory of equipment shall be taken and the results reconciled with the equipment
records at least once every two years to verify the existence, current utilization, and continued need for
the equipment.
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(c) A control system shall be in effect to insure adequate safeguards to prevent loss, damage, or
theft of the equipment. Any loss, damage, or theft of equipment shall be investigated and fully
documented.

(d) Adequate maintenance procedures shall be implemented to keep the equipment in good
condition.

(e) Proper sales procedures shall be established for unneeded equipment which would provide for
competition to the extent practicabie and resuit in the highest possible refurn.

This Grant Agreement covers the following described equipmen#{use continuation sheets as necessary).

None

M. Provide Financial Management Systems which will include:

1. Accurate, current, and complete disclosure of the financial resuits of each grani. Financial reporting wilt
be on an accrual basis.

2. Records which identify adequately the source and application of funds for grant-supported activities.
Those records shall contain information pertaining to grant awards and authorizations, obligations,
unobligated balances, assets, liabilities, outlays, and income.

3. Effective control over and accountability for all funds, property and other assets. Grantees shall
adequately safeguard all such assets and shall assure that they are used solely for authorized purposes.

4. Accounting records supported by source documentation.

N. Retain financial records, supporting documents, statistical records, and all other records pertinent to the
grant for a period of at least three years after grant closing except that the records shall be retained beyond the
three-year period if audit findings have not been resoived. Microfilm or photo copies or similar methods may be
substituted in lieu of original recerds. The Grantor and the Comptroller General of the United States, or any of their
duly authorized representatives, shall have access to any books, documents, papers, and records of the Grantee's
government which are pertinent to the specific grant program for the purpose of making audits, examinations,
excerpts and transcripts.

Q. Provide information as requested by the Grantor to determine the need for and complete any necessary
Environmental impact Statements.

P. Provide an audit report prepared in accordance with Grantor regulations to allow the Grantor to determine
that funds have been used in compliance with the proposal, any applicable laws and reguiations and this
Agreement.

Q. Agree to account for and to return to Grantor interest earned on grant funds pending their disbursement
for program purposes when the Grantee is a unit of focal government. States and agencies or instrumentality’s of
states shall not be held accountable for interest earned on grant funds pending their disbursement.
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R. Not encumber, transfer or dispose of the property or any part thereof, furnished by the Grantor or
acquired wholly or in part with Grantor funds without the written consent of the Grantor except as provided in item
K above.

5. To include in all contracts for construction or repair a provision for compliance with the Copeland ""Anti-
Kick Back" Act (18 U.S.C. 874) as supplemented in Department of Labor regulations {28 CFR, Part 3). The
Grantee shall report all suspected or reported violations to the Grantor.

T. To inciude in all contracts in excess of $100,000 a provision that the contractor agrees to comply with all
the requirements of the Clean Air Act (42 U.S.C. §7414) and Section 308 of the Water Pollution Control Act (33
U.8.C. §1318) relating to inspection, monitoring, entry, reports, and information, as welt as all other requirements
specified in Section 114 of the Clean Air Act and Section 308 of the Water Pollution Control Act and all regulations
and guidelines issued thereunder after the award of the contract. In so doing the Contractor further agrees:

[Revision 1, 11/20/1997]

1. As a condition for the award of contract, to notify the Owner of the receipt of any communication from
the Environmental Protection Agency (EPA) indicating that a facility to be utiized in the performance of the
contract is under consideration to be listed on the EPA list of Violating Facilities. Prompt notification is
required prior to contract award.

2. To certify that any facility fo be utilized in the performance of any nonexempt contractor subcontract is
not listed on the EPA list of Violating Facilities pursuant to 40 CFR Part 32 as of the date of contract award.

[Revision 1, 11/20/97]

3. To include or cause fo be included the above criteria and the requirements in every nonexempt
subconiract and that the Contractor wilf take such action as the Government may direct as a means of
enforcing such provisions.

As used in these paragraphs the term “facility" means any building, plan, instaliation, structure, mine, vessef or
other floating craft, location, or site of operations, owned, leased, or supervised by a Grantee, cooperator,
contractor, or subcontractor, to be utilized in the performance of a grant, agreement, contract, subgrant, or
subcontract. Where a location or site of operation contains or includes more than one building, plant, instaliation
or structure, the entire location shall be deemed to be a facility except where the Director, Office of Federal
Activities, Environmental Protection Agency, determines that independent facilities are co-tocated in one
geographical area.

Grantor Agrees That It:

A. Will make available to Grantee for the purpose of this Agreement not to exceed  3,243,000.00
which it will advance to Grantee to meet not to exceed 40.61% _ percent of the project development costs of the

project in accordance with the actual needs of Grantee as determined by Grantor.

B. Will assist Grantee, within available appropriations, with such technical assistance as Grantor deems
appropriate in planning the project and coordinating the plan with local official comprehensive plans for sewer and
water and with any State or area plans for the area in which the project is located.

C. Atits sole discretion and at any time may give any consent, deferment, subordination, release,
satisfaction, or termination of any ar all of Grantee's grant obligations, with or without valuable consideration, upon
such terms and conditions as Grantor may determine to be {1) advisable to further the purpose of the grantor to
protect Grantor's financial interest therein and (2) consistent with both the statutory purposes of the grant and the
limitations of the statutory authority under which it is made.
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Termination of This Agreement

This Agreement may be terminated for cause in the event of default on the part of the Grantee as provided
in paragraph | above or for convenience of the Grantor and Grantee prior to the date of completion of the grant
purpose. Termination for convenience will occur when both the Grantee and Grantor agree that the continuation
of the project will not produce beneficial results commensurate with the further expenditure of funds.

In witness whereof Grantee on the date first above written has caused these presence to be executed by
its duly authorized

and attested and its corporate seal affixed by its duly authorized

Attest: /gu nd i /—%M(/—Lﬁ_@.

By:

(. t Qs

(Titie)

By: 5§M , ﬁ;ff;’;zﬁ%”
(Titie) %ﬁ%

UNITED STATES OF AMERICA

RURAL UTILITIES SERVICE

By: 4/ 2 A L @dra\( Tjeve//o?ﬂvm'f' %QMM

/ - — (Titie)
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(03/11)

GRANT AGREEMENT
(955-155)

This Grant Agreement entered into by and between the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority”), at the direction of the WEST VIRGINIA
INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL (the “Council’), and THE CITY
OF BELINGTON (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 $642,000 (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 A 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 (i) 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.

{C2400567.1}



4. The Governmental Agency will use the proceeds of the Grant only for the
purposes specifically set forth in Exhibit A.

5. The Authority shall wire the approved requisition amount using the wiring
instructions provided in Exhibit B, unless the Council and Authority are provided replacement
instructions in writing.

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 of the
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 shall 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 with any groundbreaking or dedication of the Project.

9. .. This Grant Agreement shall be governed by the laws of the State of West
Virginia. '

{C2400567.1}



IN WITNESS WHEREQF, 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.

THE CITY OF BELINGTON -
.,;:f e
By: _zes 8 ol
Its: Mayor
Date: September 20, 2012
(SEAL)
tiest: A %

X itoan Yo peadles

Its: Recorder
WEST VIRGINIA WATER

By: ‘

Its: ExecitivéPifector

Its: thorized Officer

{€2400567.1}



Exhibit A

Project Description

The Project consists of the acquisition and construction of certain extensions,
additions, betterments and improvements to the sewer portion of the existing public combined
waterworks and sewerage system of the Governmental Agency, consisting of a wastewater treatment
plant; lift station and improvements to the collection system and all appurtenances related thereto.

Number of New Users: 0
Location: N/A

{C2400567.1})



The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 B; and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C
{United States Department of Agriculture)

RECEIPT OF DEPOSITORY BANK

1, the undersigned duly authorized representative of Freedom Bank, Belington, West
Virginia (the "Bank"), hereby certify that on September 20, 2012, the Bank received automated transters
in the amounts of $12,100 and $41,700 to the credit of the Series 2012 Construction Trust Fund, Account
Number 12765, for the Series 2012 Bonds.

WITNESS my signature on this 20th day of September, 2012,

FREEDOM BANK
A

Its: Authorized Ofﬁcér' -
SN OO

062450.00004



SWEEP RESOLUTION

WHEREAS, The City of Belington (the “Issuer”) is a governmental body and political
subdivision of West Virginia;

WHEREAS, the Tssuer has issued bonds, as more specifically set forth on Exhibit A,
attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, the Issuer makes 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 THEREKFORE 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 from the accounts set forth in
Exhibit A in such form and at such directions as are provided by the MBC.

2) The Mayor and the Clerk are hereby authorized to sign and execute all such
documents as are necessary to facilitate the electronic transfer of the Rond debt service and
reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 6th day of September, 2012

S B
~ May
z
ML{aan miﬁ%

Clerk

{CI158504.1}



BELINGTON 955-155

RESOLUTION OF THE CITY OF BELINGTON APPROVING INVOICES RELATING TO
SEWER PROJECT AND COSTS THEREOF,

WHEREAS, the City of Belington has reviewed the invoices attached hereto and incorporated herein by
reference relation to the sewer project funded by the United States Department of Agricuiture (USDA) and the
Infrastructure Council (1JDC) and find as follows:

a) That none of the items for which payment is proposed has been paid by another source.

b) That each item for which the payment is proposed to be paid is or was necessary in connection with
the Project and constitutes a Cost of the project.

c) That each of such costs has been otherwise properly incurred.
d) That the payment for each of the items proposed is due and owing.

NOW, THEREFOR, BE IT RESOLVED the Town of Belington by as follows: There is hereby
authorized and directed the payment of the attached invoices as follows:

Vendor Total USDA USDA USDA 1JDC Loan { JDC Grant
i R (ARRA) Loan Grants ‘s L?"_t el sl
Town Reimbursements *l"'l‘:9';~2‘5~"]'t'56 12,100.00 0.00 0.00 | -HF15156 0.00
Huntington Bank (Reg) 500.00 0.00 0.00 0.00 500.00 0.00
Steptoe & Johnson 32,000.00 0.00 | 22,000.00 0.00 10,000.00 0.00
Chapman Tech. 65,343.98 0.00 0.00 0.00| 6534398 .00
Tom Michael 19,665.36 0.00 19,6605.36 0.00 0.00 0.00
Laton 337.50 0.00 0.00 0.00 337.50 0.00
Morgan Haymond 6,000.00 0.00 0.00 0.00 6,000.00 0.00
Total 24309840 12,100.00 | 41,665.36 0.00 | 4+89;335:04 0.00
Wlpy 533 .04

ADOPTED BY the City of Belington, at the meeting held on the 6th day of September, 2012.

By: /{?%’f B

TR R
y

Its: Mayor




WEST VIRGINIA

Cabebrating 38 Years of

srvfos T974 - 2002

September 24, 2012

The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
{West Virginia Infrastructure Fund);
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 B
(United States Department of Agriculture); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C
(United States Department of Agriculture)

TO WHOM IT MAY CONCERN:

In reliance upon a certificate of Ralph Laton, CPA, an independent certified public
accountant, and an opinion of Steptoe & Johnson PLLC, as bond counsel, stating that the coverage and
parity requirements have been met, the undersigned duly authorized representative for the West Virginia
Water Development Authority, the registered owner of the Prior Bonds hereinafter defined and described,
hereby consents to the issuance of the: (1) Combined Waterworks and Sewerage System Revenue Bonds,
Series 2012 A (West Virginia Infrastructure Fund), in the original aggregate principal amount of
$1,250,000 (the "Series 2012 A Bonds"™); (2) the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2012 B (United States Department of Agriculture), in the original aggregate principal
amount of $1,750,000 (the "Series 2012 B Bonds™); and (3) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2012 C (United States Department of Agriculture), in the original aggregate
principal amount of $1,100,000 (the “Series 2012 C Bonds™), (collectively, the “Series 2012 Bonds™) by
The City of Belington (the “Issuer™), under the terms of the Bond Ordinance authorizing the Series 2012
Bonds, on a parity, with respect to liens, pledge and source of and security for payment, with the Issuer’s
outstanding: (1) Combined Waterworks and Sewerage System Revenue Bonds, Series 1997 A (West
Virginia Water Development Authority), dated March 3, 1997, issued in the original aggregate principal
amount of $475,000 (the "Serics 1997 A Bonds"); (2) Combined Waterworks and Scwerage System
Design Revenue Bonds, Series 1997 B (West Virginia SRF Program), dated August 26, 1997, issued in
the original aggregate principal amount of $331,042 (the "Series 1997 B Bonds"); and (3) Combined
Waterworks and Sewerage System Revenue Bonds, Series 2004 C (West Virginia Infrastructure Fund),
dated July 15, 2004, issued in the original aggregate principal amount of $1,000,000 (the “Series 2004 C

Bonds™), {collectively, the “Prior Bonds").

Aut onzed Representatwe

062490.00004

180 Association Drive, Charleston, WV 23311-1217
Phone ¢304) 414-6500 / fax (304) 414-0865
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United States Dep rtment of Agriculture
Rurzal Development

West Virginia State Office

September 20, 2012

The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virginia Infrastructure Fund);
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 B
(United States Department of Agriculture); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C
(United States Department of Agriculture}

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of the United States of America, acting
through the Rural Utilities Service, United States Department of Agriculture, the present holder of the
Prior Bonds, hereinafter defined and described, hereby (i) consents to the issuance of the Combined
Waterworks and Sewerage System Revenue Bonds, Series 2012 A (West Virginia Infrastructure Fund), in
the original aggregate principal amount of $1,250,000 (the "Series 2012 A Bonds"); :the Combined
Waterworks and Sewerage System Revenue Bonds, Series 2012 B (Un_ited ."S_tateS'ii'Department of
Agriculture), in the original aggregate principal amount of $1,750,000 (the "Series. 2012 B Bonds"); and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 C (United States Department
of Agriculture), in the original aggregate principal amount of $1,100,000 (the ““Series 2012 C Bonds™)
(collectively, the “Series 2012 Bonds™), by The City of Belington (the "Issuer"), under the terms of the
. bond ordinance authorizing the issuance of ‘the Series 2012 Bonds, on a parity, with respect to liens,

' pledge ‘and source of and security for payment w1th the Issuer's. outstandmg (1 Combined Waterworks
- and . Sewerage System Refunding : Revenue Bonds Serles 2004 A (Umted States’ Department of
o Agrlculture) dated ‘July 15, 2004, issued in the onglnal aggregate pr1nc1pal amount of $348, 947 {the
"Series 2004 A Bonds"); and (2)° Combmed Waterworks and Sewerage System Revenue’ ‘Bonds; Series .

2004 B (United States Department of Agriculture), dated July 15, 2004, issued in the original aggregate * *
"pr1nc1pa1 amount of: $1.351 ,053 (the “Series 2004 B Bonds") (collectively, the “Prlor Bonds"); and (i)

E _'--__walves any requlrements 1mposed by the PI’IOI‘ Bonds ‘or-the ordmance authorlzmg the. Prior. Bonds (the - ';3':_--

“"Prior Ordmance ) regardlng the 1ssuance “of panty bonds whlch are not met by the Bonds or the

Ordinance. *

" SuteDirector

1550 Eart Cere Read, Suite 101, Morgantown, WV 26505
304.284.4B60 o 1.800.295.8228 » 304.284-4893 o TTY/TDD 304.284.4836 « Web: hitpuiwww.rurdev usda.gov

Committed to the future of rural communities.

“USDA is an equal opportunity provider, employer and lender.”
To file a complaint of discrimination write USDA, Director, Office of Civil Rights, 1400 Independence Avenue, SW, Washington, DC
20250-8410 or call (B00) 785-3272 (volce) ar (202) 720-6382 (TDD).
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THE CITY OF BELINGTON

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
WATERWORKS PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE SYSTEMQF
THE CITY OF BELINGTON AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE CITY OF NOT MORE
THAN $500.000 [N AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY); PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING A
LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY
OF BELINGTON:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Authority for this Ordinance. This Ordinance (together
with any ordinance, order or resolution supplemental hereto or amendatory hereof, the
"Bond Legislation") is enacted pursuant to the provisions of Chapter 8, Article 20 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 City of Belington (the "Issuer™) is a municipal corporaticn and
political subdivision of the State of West Virginia in Barbour County of said State.



B. The Issuer presently aowns and operates a public combined waterworks
and sewerage system. However, it is deemed necessary and desirable for the heaith and
welfare of the inhabitants of the Issuer that there be acquired and constructed certain
extensions, additions, betterments and improvements to the warerworks portion of the
existing public combined waterworks and sewerage system of the Issuer, consisting of
approximately 3 miles of waterline extension along Route 92 for about 49 customers,
together with all appurtenant facilities, (collectively, the "Project") (the existing public
combined waterworks and 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 estimated revenues ta 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 and the principal of and interest on the Bonds (as hereinafter
defined) and to make all paymenis provided for herein.

D. It is deemed necessary for the [ssuer to issue its Combined Waterworks
and Sewerage System Revenue Bonds, Series 1997 A (West Virginia Water Development
Authority), in the total aggregate principal amount of not more than $500,000 {the
"Series 1997 A Bonds™), initially to be represented by a single bond, to permanently finance
the costs of acquisition and construction of the Project. The remaining costs of the Project
shall be funded from the sources set forth in Section 2.01 hereof. Said costs shall be
deemed to include the cost of all property rights, sasements and franchises deemed
necessary or convenient therefor; interest upon the Series 1997 A Bonds prior to and during
acquisition and construction of the Project and for a period not exceeding 6 months after
completion of acquisition and construction of the Project; amounts which may be deposited
in the Series 1997 A Bonds Reserve Account (as hereinafter defined); engineering and legal
expenses; expenses fof estimates of costs and revenues, expenses for plans, specifications
and surveys; other expenses necessary or incident to determining the feasibility or
practicability of the enterprise, administrative expense, commitment fees, fees and expenses
of the West Virginia Water Development Authority (the " Autharity"), discount, initial fees
for the services of registrars, paying agents, depositories or trustees or other costs in
connection with the sale of the Series 1997 A Bonds and such other expenses as may be
necessary of incidental to the financing herein authorized, the acquisition or construction
of the Project and the placing of same in operation, and the performance of the things herein
required or permitted, in connection with any thereof, provided, that reimbursement to the
Issuer for any amounts expended by it for allowable costs prior to the issuance of the
Series 1997 A Bonds or the repayment of indebtedness incurred by the Issuer for such
purposes shall be deemed Costs of the Project, as hereinafter defined.

E.  The period of usefulness of the System after completion of the Project
is nat less than 40 years.

2



E. It is in the best interests of the Issuer that its Series 1997 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement to be entered
into by and between the [ssuer and the Authority, in form satisfactory to the Issuer and the
Authority, as shall be approved by supplemental resolution of the Tssuer.

G.  There are outstanding obligations of the Issuer which will rank on a
parity with the Series 1997 A Bonds as to liens, pledge and source of and security for
payment, being the Water and Sewer Revenue Bonds of 1971, Series B, dated July 1, 1971,
issued in the original principal amount of $438,000, currently held by the Economic
Development Administration (the "Prior Bonds"}.

The Issuer has obtained the consent of the Holders of the Prior Bouds to the
issuance of the Saries 1997 A Bonds on a parity with the Prior Bonds. Other than the Prior
Bonds, there are no outstanding bonds or obligations of the Issuer which are secured by
revenues or assets of the System.

H.  The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and eperation
of the Project and the System and issuance of the Series 1997 A Bonds, or will have so
complied prior to issuance of any thereof, including, if necessary, the obtaining of a
certificate of convenience and necessity from the Public Service Comumission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the date of issuance of the Series 1997 A Bonds or such final order will not
be subject to appeal or rehearing.

I The Issuer is 2 governmental unit which has general taxing powers o
finance operations of or facilities of the nature of the Project and the System; 95% or more
of the Net Proceeds of the Series 1997 A Bonds are to be used for local governmental
activities of the Issuer (or of a governmental unit the jurisdiction of which is entirely within
the jurisdiction of the Issuer); and the Issuer, all subordinate entities, all entities which issue
obligations on behalf of the Issuer, and all entities formed or, to the extent provided under
Section 148 of the Code, herein defined, availed of, to avoid the purposes of
Section 148(F{4)(D) of the Code and all other entities benefiting thereby reasonably expect
to issue less than $5,000,000 aggregate principal amount of tax-exempt obligations (other
than private activity bonds) during the calendar year in which the Series 1997 A Bonds are
to be issued.

I The Project has been reviewed and determined to be technicaily and
financially feasible by the West Virginia Infrastructure and Jobs Devejopment Council
pursuant to Chapter 31, Article 13A of the West Virginia Code of 1931, as amended.

Section 1.03. Bond Legistation Copstitutes Contract. In consideration
of the acceptance of Series 1997 A Bonds by the registered owners of the same from time
to time, this Bond Legislation shall be deemed to be and shall constitute a contract between
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the Issuer and sich 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
RBondholders of any and all of such Bonds, 2il which shall be of equal rank and without
preference, priority or distinction between any one Bond and any other Bonds and by reason
of priority of issuance or otherwise, except as expressly provided therein and herein.

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

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

" Authority " means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Cwner of the Series 1967 A Bonds,
or any other agency, board or department of the State that succeeds to the functions of the
Authority.

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

~Bondhotder,™ "Holder of the Bonds,” "Holder,” "Registered Owner” or any
similar term whenever used herein with respect to an owtstanding 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.

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

"Bonds” means, collectively, the Series 1997 A Bonds and, where appropriate,
any bonds on a parity therewith subsequently authorized to be issued hereunder or by
ancther ordinance of the [ssuer.

"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 Clasing
Diate in the following year, except that the first Bond Year shall begin on the Closing Date.

"City Clerk" means the City Clerk of the Issuer.
"Closing Date” means the date upon which there is an exchange of the

Series 1997 A Bonds for the proceeds representing the purchase price of the Series 1997 A
Bonds from the Authority.



"Code” means the Internazl Revenue Code of 1936, as amended, and the
Regulations.

"Comymission” means the West Virginia Municipal Bend Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.

"Consuliing Engineers” means Green Engineering, Inc., Philippi, West
Virginia, or any quaiified engineer or firm of engineers that shall at any time hereafter be
retained by the Issuer as Consulting Engineers for the System, of portion thereof; provided,
however, that the Consulting Engineers shall not be a regular, fuli-time employee of the
State or any of its agencies, commissions or political subdivisions.

"Costs” or "Costs of the Project” means those cests described in Section 1.02D
hereof to be a part of the cost of acquisition and construction of the Proje<t.

*Council” means the Council of the Issuer or any other governing body of the
Issuer that succeeds to the functions of the Council as presently constituted.

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

"Depreciation Account” means the Depreciation Account created by the Prior
Ordinance and continued hereby.

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

"Fiscal Year® means each 12-month period beginniag on July ! 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 te the Issuer, or any department, board, agency or
instrumentality thereof in control of the management and operation of the System, from the
operation of the System, and all parts thereof, all as calculated in accerdance with generally
accepted accounting principles.



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

"Independent Certified Public Accountants” means any certified public
accountani or firm of certified public accountants that shall at any time hereafier 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 accounis of the System in the normal operation
of its business and affairs.

“Investmeni Property” means any security (as said term is defined in
Section 165(g)(2)(A) or (B) of the Code), obligation, annuity contract, investment-type
property or residential rental property for family umts which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or
approved housing desegregation plan, excluding, however, obligations the interest on which
is exciuded from gross income, under Section 103 of the Code, for federal income tax
purposes other than specified private activity bonds as defined in Section 57(a}(5)(C) of the
Code.

"Issuer” means The City of Belington, a municipal corporation and poiitical
subdivision of the State of West Virginia, in Barbour County, West Virginia, and, unless
the context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Loan Agreement” means the Loan Agreement to be entered into between the
" Authority and the lssuer, providing for the purchase of the Series 1997 A Bonds from the
Issuer by the Authority, the form of which shall be approved, and the execution and
delivery by the Issver authorized and directed or ratified by the Supplemental Resotution.

"Mayor” means the Mayor of the Issuer.

"Net Procceds™ means the face amount of the Series 1997 A Bonds, plus
accrued interest and premium, if anty, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 1997 A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 1997 A Bonds, without regard to
whether or not such investinent is made in tax-exempt obligations.

"Net Revenues® means the balance of the Gross Revenues, remaining afier
deduction of QOperating Expenses, as hereinafter defined.

“Nonpurpose Investment” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1997 A Bonds and is not
acquired in order to carry out the governmental purpose of the Series 1397 A Bonds.



"Operating Expenses” means the current expenses, paid or accrued, of
operation and maintenance of the System, and includes, without Jimiting the generality of
the foregoing, insurance premiums, salaries, wages and administrative expenses of the Issuer
relating and chargeable salely to the System, the accurnulation of appropriate reserves for
charges not annually recurrent but which are such as may reasonably be expected o be
incurred, retention of a sum not to exceed 1/6th of the amount estimated in the current
budget for costs of operation and maintenance of the System, and such other reasonable
operating costs and expenses as should normally and regularly be included under generally
accepted accounting principles.

"Outstanding,” when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and detivered except
(i) any Bond cancetled by the Bond Registrar at or prior to said date; (ii) any Bond for the
payment of which moneys, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption, shall be in trust hereunder,
and set aside for such payment (whether upon or prior to maturity); (ili} any Bond deemed
ta have been paid as provided in X hereof; and (iv) for purposes of consents or other action
by a specified percentage of Bondholders, any Bonds registered to the Issuer,

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

"Paying Agent” means the Commission or such other entity or authority as
may be designated as a Paying Agent by the Issuer in the Supplemental Resolution.

"Pricr Bonds” means the Issuer’'s Water and Sewer Revenue Bonds of 1971,
Series B, defined in Section 1.02G hereof.

"Prior Ordinance” means the ordinance of the Issuer enacted September 19,
1968, including all amendments thereto, authorizing the Prior Bonds.

"Private Business Use™ means use directly or indirectly in a trade or business
carried on by a natural person, including all persons "related” 1o such person within the
meaning of Section 144(a)(3) of the Code, or in any activity carried on by a person other
than a natural person, including all persons "related” to such person within the meaning of
Section 144(a)(3) of the Code, exciuding, however, use by a state or local governmental
unit and use as a member of the general public. All of the foregoing shall be determined
in accordance with the Code, including, without limitation, giving due regard to “incidental
use,” if any, of the proceeds of the issue and/or proceeds used for "qualified
improvements,” if any.

"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 the water development revenue
bonds of the Authority.

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

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

(¢) Bonds, debenmuires, 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
Metropoliitan Area Transit Authority;

(dy 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
Assaociation or issued by any other federal agency and backed by the full faith
and credit of the United States of America,

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

(h  Money market funds or similar funds whose only assets are
investrments of the type described in paragraphs {(a) through (&) above;

(g) Repurchase agreements, fully secured by investments of the fypes
described in paragraphs (a) through (¢} 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 Mew York,
provided, that said invesiments securing sald repurchase agreements either
must mature as nearly as practicable coincident with the mamrity of said

8.



repurchase agreements or must be replaced or increased so that the market
value thereof is always at least equal to the principal amount of said
repurchase agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security inferest 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;

() The West Virginia “consolidated fund” managed by the
West Virginia State Board of Investments pursuant to Chapter 12, 6 of the
West Virginia Code of 1931, as amended; and '

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

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

"Registrar” means the Bond Registrar.

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

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

Series 1997 A Bonds" means the not more than $500,000 aggregate principal
amount of Combined Waterworks and Sewerage System Revenue Bonds, Series 1997 A
(West Virginia Water Development Autherity), of the Issuer, authorized by this Ordinance.

"Series 1997 A Bonds Construction Trust Fund” means the Series 1997 A
Bonds Construction Trust Fund established by Section 5.01 hereof,

"Series 1997 A Bonds Reserve Account™ means the Series 1997 A Bonds
Reserve Account established in the Series 1997 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

“Series 1997 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 1997 A Bonds in the then current or any succeeding year,



“Series 1997 A Bonds Sinking Fund" meang the Series 1997 A 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
fssuer supplementing or amending this Ordinance and, when preceded by the article "the,”
refers specifically to the supplemental resolution authorizing the sale of the Series 1997 A
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 1997 A Bonds and not so included, may
be included in another Supplemental Resolution.

"System” means the complete public combined waterworks and sewerage
system of the {ssuer, including the Project, and all facilities and other property of every
nature, real or personal, tangible or intangible, now or hereafter owned, held or used in
connection with the System, and any further extensions, additions, betterments and
improvements theretg hereafter constructed or acquired from amy sources whaiscever.

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

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

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

AUTHORIZATION OF ACQUISITION
AND CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of not to exceed $517,000, in accordance with the plans and
specifications which have been prepared by the Consuiting Engineers, herstofore filed in
the office of the Governing Body. The proceeds of the Series 1997 A Bonds hereby
authorized shall be applied as provided in V1 hereof. The Issuer has received bids and will
enter into contracts for the acquisition and construction of the Project, compatible with the
financing ptan submitted to the Authoriry.

The cost of the Project is estimated not to exceed $517,000, of which
approximately $500,000 will be obtained from proceeds of the Series 1997 A Bonds and
approximately $17,000 from Tap Fees received by the Issuer.
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ARTICLE I

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 1997 A Bonds, funding a reserve account for the Series 1997 A
Bonds, paying Costs of the Project not otherwise provided for and paying certain costs of
issuance and related costs, or any or all of such purposes, as determined by the
Supplemental Kesolution, there shall be and hereby are authorized to be issued the
negotiable Series 1997 A Bonds of the Issuer. The Series 1997 A Bonds shall be issued as
a single bond, designated "Combined Waterworks and Sewerage System Revenue Bond,
Series 1997 A (West Virginia Water Development Authority),” in the principal amount of
not more than $500,000, and shall have such terms as set forth hereinafter and in the
Supplemental Resolution. The proceeds of the Series 1997 A Bonds remaining after funding
of the Series 1997 A Bonds Reserve Account (if funded from Bond proceeds} and
capitalizing interest on the Series 1997 A Bonds, if any, shall be deposited in or credited
to the Series 1997 A Bonds Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Temms of Bonds. The Series 1997 A Bonds shall bear
interest at such rate or rates, not exceeding the then legal maximum, payable semiannually
on such dates; shall mature on such dates and in such amounts; and shail be redeemable,
in whole or in part, all as the Issuer shall prescribe in a Supplemental Resolution. The
Bonds shall be payable as to principal at the office of the Paying Ageni, 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
Baonds shall be paid by check or draft of the Paying Agent or its agent, mailed 1o 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 1997 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a debt service schedule attached, representing the aggregate principal amount of the
Series 1997 A Bonds, and shall mature in principal installments, all as provided in the
Supplemental Resolution. The 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 Gutstanding and being
exchanged, with principal instaliments or maturities, as applicable, corresponding to the
dates of payment of principal installments of said Bonds; provided, that the Authority shalt
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. The Series 1997 A Bonds
shall be dated as of the date specified in a Supplemental Resolution and shall bear interest
from the date so specified therein.

Seciion 3.03. Execution of Bonds. The Series 1997 A Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shali be affixed
thereto or imprinied thereon arnd attested by the City Clerk. [n case any one or more of the
officers who shall have signed or sealed any of the Bonds shall cease to be such officer of
the Issuer before the Bonds so signed and sealad 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 acrual 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 1997 A Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and unti! 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 Bond shall be deemed to have been executed by the
Bond Registrar if manually signed by an authorized officer of the Bond Registrar, but it
shall not be necessary that the same officer sign the Certificate of Authentication and
Registration on all of the Bonds issued hereunder.

Section 3.05. Negoriability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1997 A Bonds shall be and
have all of the qualities and incidents of negotiable instryments 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 of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further
be conclusively deemed to have agreed that said Bonds shall be incontestable in the hands
of a bana fide holder for value.

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

The registered Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in persen or by his artorney duly authorized in
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writing, upon surrender thereto together with a written instrument of transfer satisfactory
to the Bond Registrar duly executed by the registered owmer or his duly authorized attorney.

In alli cases in which the privilege of exchanging Bonds or transferring the
registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions
of this Bond Legistation. All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange or transfer of
Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or
other governmental charge required to be paid with respect to such exchange or transfer and
the cost of preparing each new Bond upon each exchange or transfer, and any other
expenses of the Bond Registrar incurred in connection therewith, which sum or sums shall
be paid by the Issuer. The Bond Registrar shall not be obliged tc make any such exchange
or transfer of Bonds during the period commencing on the 15th day of the month next
preceding an interest payment date on the Bonds or, in the case of any proposed redemption
of Bonds, next preceding the date of the selection of Bonds to be redeemed, and ending on
such interest payment date or redemption date.

Section 3.08. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Series 1997 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, 2 new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substituticn 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 {ssuer.
If any such Bond shall have matured or be about to miature, instead of issuing a substinute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or ‘destroye:d, without surrender thereof.

Section 3.07. Bonds not tg be Indebtedness of the Issuer. The
Series 1997 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory pravision or limitation, but shall be
payabie solely from the Net Revenues derived from the operation of the System as herein
provided and amounts, if any, in the Series 1997 A Bonds Sinking Fund and the
Series 1997 A Bonds Reserve Account. No Holder or Holders of any of the Series 1997 A
Bonds shall ever have the right to compel the exercise of the taxing power of the {ssuer to
pay the Series 1997 A Bonds or the interest therecn.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position with
Respect to Prior Bonds, The payment of the debt service of all Series 1997 A Bonds issued
hereunder shall be secured forthwith equally and ratably with each other by a first lien on
the Net Revenues derived from the System, on a parity with the lien on the Net Revenues
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in favor of the Holders of the Prior Bonds. Such Net Revenues in an amount sufficient to
pay the principal of and interest on the Series 1997 A Bonds and the Prior Bonds and to
make the payments into all funds and accounts and all othier payments provided for in the
Bond Legislation, are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The [ssuer shall execuie and deliver
the Series 1997 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1997 A Bonds to the original purchasers upon receipt of the
documents set forth betow:

A If other than the Authority, a list of the names in which the
Series 1997 A Bonds are to be registered upon criginal issuance, together with
such taxpayer identification and other information as the Bond Registrar may
reasonably require;

B. A request and authorization to the Bond Regisirar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 1997 A Bonds to the original purchasers,

C.  An execuied and cerntified copy of the Bond Legislation;
. An executed copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel on the
Series 1997 A Bonds.

Section 3.10. Form of Series 1997 A Bonds. The text of the
Series 1997 A Bonds shall be in substantially the following form, with such omissions,
insertions and variations as may be necessary and desirable and authorized or permitted
herehy, or by any Supplemental Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 1997 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 1557 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. AR- 3

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
BELINGTON, a municipal corporation and political subdivision of the State of
West Virginia in Barbour County of said State (the "Issuer™), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hercinafter set forth,
to the West Virginia Water Development Authority {the "Aathority™) or registered assigns
the sum of DOLLARS {$ ),
in installments on October 1 of each year, beginning October 1, 199___, 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 on each installment shall run from the original date of delivery of
this Bond to the Authority and payment therefor, and untit payment of such instaliment, and
such interest shall be payable on April 1 and October | in each year, beginning

1,199, as set forth on said EXHIBIT A. 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 Bord
Cormission, Charleston, West Virginia (the "Paying Agemt"). 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, 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 mutzally agreeabie
so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the lssuer and the Authority, dated , 199
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This Bond is issued (i} to pay a portion of the costs of acquisition and
construction of certain extensions, additions, befterments and improvements 1o the
waterworks portion of the existing public combined waterworks and sewerage system of the
Issuer (the “Project™); (ii} to pay interest cn the Bonds of this Seties (the "Bonds™) during
construction of the Project and for not more than 6 months thereafter; (ili) to fund a reserve
account for the Bonds; and (iv) to pay certzin costs of issuance hereof and related costs.
The existing public combined waterworks and sewerage system of the Issuer, the Project,
and any further extensions, additions, betterments or improvements thereto are herein called
the "Systern.” This Bond is issued under the authority of and m full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 8,
Article 20 of the West Virginia Code of 1931, as amended (the "Act™), and a Bond
Ordinance duly enacted by the Issuer on , 199 , and a Supplemental
Resolution duly adopted by the Issuer on , 199 {collectively, the "Bond
Legislation™), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds
would be entitled to be paid and secured equally and ratably from and by the funds and
revernues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S WATER AND SEWER REVENUE BONDS OF 1971,
SERIES B, DATED JULY 1, 1971, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $438,000 (THE "PRIOR BONDS").

This Bond is payable only from and secured by 2 pledge of the Net Revenues

(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Prior Bonds and from
moneys in the Reserve Account created under the Bond Legisiation for the Bonds (the
"Series 1997 A Bonds Reserve Account"), and unexpended proceeds of the Bonds. Such
Net Revenues shall be sufficient to make all payments due and owing on the Bonds 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 purpese. This Bond does not
constitute a corporate indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or
the interest hereon, except from said special fund provided from the Net Revenues, the
moneys in the Series 1997 A Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, (0
provide for the rcasonable expenses of operation, repair and maintenance of the System, and
_ to leave a balance sach year equal to at least 130% of the maximum amount payable in any
year for principal of and interest on the Prior Bonds, so long as the Prior Bonds are
outstanding, unless waived by the Holders of the Prior Bonds, and at least 115% of the
maximum amount payable in any year for principal of and interest on the Bonds, and all
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other obligations secured by a lien on or payable from such revenues on a parity with the
Bonds; provided however, that so long as the Prier Bonds are no longer cutstanding and so
long as there exists in the Series 1997 A Donds Reserve Account an amouni at least equai
to the maximum amount of principal and interest which will become due on the Bonds in
the then current or any succeeding year, and in the respective reserve accounts established
for any other obligations outstanding on a parity with the Bonds, an amount at Jeast 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 1o 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 2 detailed description thereof.

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

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and 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
starutes of the State of West Virginia and that a sufficient amount of the Net Revenues of
the System has been pledged te 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 Legistation, resolutions and statutes under which

this Bond is issued shall be deemed to be a part of the conract evidenced by this Bond to
the same extent as if written fully herein.
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IN WITNESS WHEREQF, THE CITY OF BELINGTON has caused this Bond
to be signed by its Mayor, and its corporate seal to be hereunto affixed and atrested by its

City Clerk, and has caused this Bond to be dated , 199
[SEAL}
Mayor
ATTEST:
City Clerk
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 A Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the name of the
regisiered owner set forth abave, as of the date set forth below.

Date: , 199

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

the within Bond and does Thereby irrevocably constitute and appoint
, Amorney to transfer the said Bond
on the bocoks kept for registrarion of the within Bond of the said Issuer with full power of
substitution in the premises.

Drated: v

In the presence of:
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Seciion 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Apreement. The Series 1997 A Bonds shall be sold to the Authornity, pursuant {0 the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance
or resolution, the Mayor is specifically authorized and directed to execute the Loan
Agreement in the form attached hereto as "Exhibit A” and made a part hereof, and the Ciry
Clerk is directed to affix the seal of the Issuer, attest the same and deliver the 1l.oan
Agreement to the Authority, and any such prior execution and delivery is hereby authorized,
approved, ratified and confirmed.

Section 3.12. "Amended Schedule A" Filing. Upon completion of
acquisition and construction of the Project, the Issuer will file with the Authority a schedule
in substantially the form of the "Amended Schedule A" to the Loan Agresment, setting forth
the actual costs of the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOCF

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

(1) Revenue Fund (established by the Prior Ordinance);
(2)  Depreciation Account (estabiished by the Prior Ordinance); and

(3)  Series 1997 A Bonds Construction Trust Fund.

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

(1)  Series 1997 A Bonds Sinking Fund, and

(2)  Withinthe Series 1997 A Bonds Sinking Fund, the Series 1997 A
Bonds Reserve Account,

The Sinking Fund and the Reserve Account established at the Commission by
the Prior Ordinance for the Prior Bonds have been eliminated pursuant to an agreement
between the Issuer and the Holder of the Prior Bonds, Pursuant to said agreement, the
Issuer makes direct payments to the Holder of the Priot Bonds, '

Section 5,03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in this Bond Legislation and shall be kept separate and distinct from all other funds of the
Issuer and the Depository Bank and used only for the purposes and in the manner provided
in this Bond Legislation, All revenues at any time on deposit in the Revenue Fund shall be
disposed of only in the following order and priority:

(1)  The Issuver shall first, each month, pay from the moneys in the
Revenue Fund all current Operating Expenses.
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{2)  The Issuer shall mext, (i) on or before the due date of payment
of each installment on the Prior Bonds, transfer from the Revenue Fund and
remi¢ to the Holder of the Prior Bonds, the amounts required to pay the
interest on the Prior Bonds and to amortize the principal of the Prior Bonds
over the life of such Bond issue; (ii) on the first day of each month,
commencing 7 months prior to the first date of payment of interest on the
Series 1997 A Bonds for which interest has not been capitalized, transfer from
the Revenue Fund and remit to the Comumission for depesit in the
Series 1997 A Bonds Sinking Fund, an amount equal to 1/6th of the amoumnt
of interest which wiil become due on the Series 1997 A Bonds on the next
ensuing semiannual interest payment date; provided that, in the event the
period to elapse between the date of such initial deposit in the Series 1997 A
Bonds Sinking Fund and the next semiannual interest payment date is less than
7 months, then such monthly payments shall be increased proporiionately to
provide, one month prior to the next semiannual interest payment date, the
requized amount of interest coming due on such date; and (iii) on the first day
of each month, commencing 13 months prior to the first date of payment of
principal of the Series 1597 A Bonds, transfer from the Revenue Fund and
remit to the Commission for deposit in the Series 1997 A Bonds Sinking
Fund, an amount equal to 1/12th of the amount of principal which will mature
and become due on the Series 1997 A Bonds on the next ensuing anrnual
principal payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 1997 A Bonds Sinking
Fund and the next annual principal payment date is less than 13 months, then
such monthly payments shall be increased proportionately to provide, one
month pricr to the next annual principal payment date, the required amount
of principal coming due on such date.

(3) The Issuer shall next, an the first day of each month,
commencing 13 months prior to the first date of payment of principal of the
Series 1997 A Bonds, if not fully funded upon issuance of the Series 1997 A
Bonds, transfer from the Revenue Fund and remit to the Commission for
deposit in the Series 1997 A Bonds Reserve Account, an amount equal to
1/120th of the Series 1997 A Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 1997 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 1997 A Bonds Reserve
Requirement.

(4)  The Issuer shall next, each month, transfer from the Revenue
Fund and remit to the Depository Bank for deposit in the Depreciation
Account, the moneys remaining in the Revenue Fund until there has been
accumulated therein the sum of $88,000, and thereafter, such sums as shall be
required to maintain such amount therein. Additionally, so long as the
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Series 1997 A Bonds are outstanding, the Issuer shail next, each month,
transfer from the Revenue Fund to the Depreciation Account, a sum equal to
2 1/2% of the Gross Revenues each month, exclusive of any payments for
account of any reserve account. All funds in the Depreciation Account shall
be kept apart from all cther funds of the Issuer or of the Depository Bank and
shall be invested and reinvested in accordance with Aricle VIII hereof.
Withdrawals and disbursements may be made from the Depreciation Account
for replacements, repairs, improveinents or extensions to the System.

Moneys in the Series 1997 A Bonds Sinking Fund shalt be used only for the
purposes of paying principal of and interest on the Series 1997 A Bonds as the same shall
become due. Moneys in the Series 1997 A Bonds Reserve Account shall be used only for
the purpose of paying principal of and interest on the Series 1997 A Bonds as the same shall
come due, when other moneys in the Series 1997 A Bonds Sinking Fund are insufficient
therefor, and for no other purpase.

All investment earnings on moneys in the Series 1997 A Bonds Sinking Fund
and the Series 1997 A Bonds Reserve Account (if equal to the Series 1997 A Bonds Reserve
Requirement) shall be returned, not less than once each year, by the Commission to the
Issuer, and such amounts shall, during construction of the Project, be deposited in the
Series 1997 A Bonds Construction Trust Fund, and following completion of construction
of the Project, shall be deposited in the Revenue Fund and applied in full, first to the next
ensuing inrerest payment due on the Series 1997 A Bonds, and then to the next ensuing
principal payment due thereon.

Any withdrawals from the Series 1997 A Bonds Reserve Account which result
in a reduction in the balance of the Series 1997 A Bonds Reserve Account to below the
Series 1997 A Bonds Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required debt service payments have been made in full for the
Prior Bonds and the Series 1997 A Bonds.

As and when additional Bonds ranking on a parity with the Series 1997 A
Bonds are issued, provision shall be made for additional payments into the respective
sinking funds sufficient 1o pay the interest on such additional parity Bonds and accomplish
retirement thereof at maturiry and to accumulate a balance in the appropriate reserve account
in an amount equal to the maximum amount of principal and interest which will become due
in any year for account of the Bonds of such series, including such additional Bonds.

The Issuer shall not be required to make any further payments into the
Series 1997 A Bonds Sinking Fund, or the Series 1997 A Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 1997 A Bonds issued pursuant to this Bond Legislation then
Ourstanding and all interest to accrue until the maturity thereof,
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The Commission is hereby designated as the fiscal agent for the administration
of the Series 1997 A Bonds Sinking Fund and the Series 1997 A Bonds Reserve Account
created hersunder, and all amounts required for sald accounts shall be remitied to the
Commission from the Revenue Fund by the Issuer at the times provided herein.

Moneys in the Series 1997 A Bonds Sinking Fund and the Series 1997 A
Bonds Reserve Account shall be invested and reinvesied by the Commission in accordance
with Section 8.01 hereof,

The Series 1997 A Bonds Sinking Fund, including the Series 1997 A Bonds
Reserve Account therein, shall be used solely and only for, and are hereby pledged for, the
purpose of servicing the Series 1997 A Bonds under the conditions and restrictions
hereinafter set forth. '

B.  The Issuer shali on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the.
required principal, interest and reserve payments with respect {0 the Series 1997 A Bonds
and all such payments shall be remitted to the Comunission with appropriate instructions as

"to the custody, use and application therecf consistent with the provisions of this Bond

Legislation.

C.  Whenever all of the required and provided transfers and paymenis 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 fawful purpose of the System.

D.  The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
addirional sums as shall be necessary to pay their respective charges, fees and expenses then
due.

E. The moneys in excess of the sum insured by the maximum amocunts
insured by FDIC in the Revenue Fund and the Depreciation Account shall at all times be
secured, to the full extent thereof in excess of such insured sum, by Qualified Investments
as shall be eligible as security for deposits of state and municipal funds under the laws of
the State. '

F.  If on any monthly payment date the revenues are insufficient to place
the required amount in any of the funds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
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payment dates; provided, however, thac the priority of curing deficiencies in the funds and
accounts herein shall be in the same order as paymenis are to be made pursuant to this
Section 5.03 and the Net Revenues shall be applied to such deficiencies before being applied
to any other payments hereunder.

G.  All remittances made by the Issuer to the Commission shall clearly
idemtify the fund or account into which each amount 1s to be deposited.

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

I All Tap Fees shall be deposited by the Issuer, as received, in the Bond

Construction Trust Fund, and following completion of the Project, shall be deposited in the
Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of any or all of the Series 1997 A
Bonds, the following amounts shall be first deducted and deposited in the order set forth
below:

A.  From the proceeds of the Series 1997 A Bonds or from other
funds available to the Issuer, there shall first be deposited with the
Comunissiont in the Series 1997 A Bonds Sinking Fund, the amount, if any, set
forth in the Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the
Series 1997 A Bends for the period commencing on the date of issuance of the
Series 1997 A Bonds and ending 6 months after the sstimated date of
completion of construction of the Project.

B. Next, from the proceeds of the Series 1997 A Bonds or from
other funds available to the Issuer, there shall be deposited with the
Commissicn in the Series 1997 A Bonds Reserve Account, the amount, if any,
set forth in the Supplemental Resolution for funding the Series 1997 A Bonds
Reserve Account.

C. Next, from the proceeds of the Series 1997 A Bonds, there shall
first be credited to the Series 1997 A Bonds Construction Trust Fund and then
paid, any and all other borrowings by the Issuer made for the purpose of
temporarily financing a portion of the Costs of the Project and any borrowings
by the Issuer from the Authority, including interest accrued thereon to the date
of such payment, not otherwise paid from funds of the Issuer.

D. The remaining moneys derived from the sale of the
Series 1997 A Bonds shall be deposited with the Depository Bank in the
Series 1997 A Bonds Construction Trust Fund and applied salely 1o payment
of Costs of the Project in the manner set forth in Section 6.02 hereof.

E.  The Depository Bank shall act as a trustee and fiduciary for the
Bondholder with respect to the Series 1597 A Bonds Construction Trust Fund
and shall comply with all requirements with respect to the disposition of the
Series 1997 A Bonds Construction Trust Fund set forth in the Bond
Legislation. Moneys in the Series 1997 A Bonds Construction Trust Fund
shall be used solely to pay Costs of the Project and until so transferred or
expended, are hereby pledged as additional security for the Series 1997 A
Bonds.
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Section 6,02, Disbursements From the Bond Construction Trust Fund,
Payments for Costs of the Project shall be made monthly. Except as provided in
Section 6.01 hereof, disbursements from the Series 1997 A Bonds Construction Trust Fund
(except for the costs of issuance of the Series 1997 A Bonds which shall be made upon
request of the [ssuer), shall be made only after submission to the Depository Bank of a
certificate, signed by an Authorized Officer and the Consulting Engineers, stating:

(A) That nonc of the items for which the payment is proposed to be
made has formed the basis for any disbursement theretofore made;

(B}  That each item for which the payment is proposed to be made is
OF Was necessary in connection with the Project and constinutes a Cost of the
Project;

(C) That each of such costs has been otherwise properly incurred;
and

(D) That payment for each of the items proposed is then due and
owing.

In case any contract provides for the retention of a portion of the contract
price, the Depository Bank shall disburse from the Series 1997 A Bonds Construction Trust
Fund only the net amount remaining after deduction of any such portion. All payments
made from the Series 1997 A Bonds Censtruction Trust Fund shall be presumed by the
Depository Bank to be made for the purpases set forth in said certificate, and the Depository
Bank shall not be required to monitor the application of disbursements from the
Series 1997 A Bonds Construction Trust Fund. The Consulting Engineers shall from time
to time file with the Depository Bank written statements advising the Depository Bank of
ity then authorized representative.

Pending such application, moneys in the Series 1997 A Bonds Construction
Trust Fund, including any accounts therein, shall be invested and reinvested in Qualified
Investments at the written direction of the Issuer.

After completion of the Project, as certified by the Consulting Engineers, and
all Costs have been paid, the Depository Bank shall transfer any moneys remaining in the
Series 1957 A Bonds Construction Trust Fund to the Series [997 A Bonds Reserve Account,
and when fully funded, shall refurn such remaining moneys to the Issuer for deposit in the
Revenue Fund; provided that, in no event shall more than 10% of the proceeds of the
Series 1997 A Bonds be deposited in the Series 1997 A Bonds Reserve Account and any
balance in excess of said amounts shall be rerurned to the Issuer for deposit in the Revenue
Fund. The Issuer shall thereafter, apply such moneys in full, first to the next ensuing
interest payments due on the Series 1997 A Bonds and thergafter to the next ensuing
principal payments due thereon.

3.



ARTICLE V]I

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 1997 A Bonds, In addition to the other
covenants, agresments and provisions of this Bond Legislation, the Issuer hereby covenants
and agrees with the Holders of the Series 1997 A Bonds as hereinafter provided in this VI
All such covenants, agreemerts and provisions shall be irrevocable, except as provided
herein, as long as any of the Series 1397 A Bonds or the interest thereon is Outstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1997 A 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 1997 A Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay the Series 1597 A Bonds or the interest

thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position
with Respect to Prior Bonds. The payment of the debt service of all Series 1997 A Bonds
issued hereunder shall be secured forthwith equally and ratably with each other by a first
lien on the Net Revenues derived from the operation of the System, on a parity with the lien
on the Net Revenues in favor of the Holders of Prior Bonds. The Net Revenues derived
from the System, in an amount sufficient to pay the principal of and interest on the
Series 1997 A Bonds and to make the payments into ajl funds and accounts and all other
paymeats provided for in the Bond Legislation, are hereby irrevocably pledged to such
payments as they become due.

Section 7,04, Rates and Charges. The initial schedule of water rates and
charges for the services and facilities of the System shall be as set forth in the water rate
ordinance of the Issuer enacted August 22, 1996, which rates are incorporated herein by
reference as a part hereof. The initial schedule of sewer 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 November 16, 1989, which rates are incorporated herein by reference as a part
hereof.

Section 7.03. Sale of the Systerm. Except as otherwise required by law
or with the written consent of the Authority, the System may not be sold, morigaged, leased
or otherwise disposed of except as a whole, or substantially as a whole, and only if the net
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proceeds (o be realized shall be sufficient to pay fully all Bonds Qustanding, or to
effectively defease this Bond Legislation in accordance with Article X hereof. The proceeds
from any such sale, mortgage, lease or other disposition of the System shall, with respect
to the Series 1997 A Bonds, immediately be remitted to the Commission for deposit in the
Series 1997 A Bonds Sinking Fund, and, with the written permission of the Authority, or
in the event the Authority is no longer 2 Bondholder, the Issuer shall direct the Commission
to apply such proceeds to the payment of principal at matunty of and interest on the
Serizs 1997 A Bonds. Any balance remaining after the payment of all the Series 1997 A
Bonds and interest thereon shall be remitted to the Issuer by the Commission unless
necessary for the payment of other obligations of the Issuer payable out of the revenues of
the System.

The foregoing provision notwithstanding, the issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no lonmger
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, is not in excess
of $10,000, the Issuer shall make a finding by resolution in writing, concurred by the

‘Consulting Engineer in writing, determining that such property 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 Depreciation Account.
Such payment of such proceeds into the Depreciation Account shail not reduce the amounts
required to be paid into the Depreciation Account by other pravisions of this Bond
Legislation.

No sale, iease or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefrom, shall be in excess of $10,000
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 at least 2/3rds of each
Series of the Bonds then Qutstanding. The Issuer shall prepare the form of such approval
and consent for execution by the then Holders of the Bonds or their duly authorized
representatives, which form shall provide for the disposition of the proceeds of the sale,
lease or other disposition of such properties of the System.

Notwithstanding the foregoing, so long as the Prior Bonds are Outstanding and
held by the Economic Development Administration, the Issuer shall not dispose of the
System or any part thereof without the written consent of the Economic Development
Administration.

Section 7.06. Issuance of Qther Obligations Payable Out of Revenues and
Geperal Covenant Against Encumbrances. Except as provided for in Section 7.06 and
Section 7.07 hereof, the lssuer shall not issue any other obligations whatsoever payable
from the revenues of the System which rank prios to, or equally, as to lien on and source
of and security for payment from such revenues with the Series 1997 A Bonds. All
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obligations issued by the fssuer afier the issuance of the Series 1997 A Bonds and payable
from the revenues of the System, except additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on, pledge and source
of and security for payment from such revenues and in all other respects, to the
Series 1997 A Bonds; provided, that no such subordinate obligations shall be issued unless
ail payments required to be made into all funds and accounts set forth herein have been
made and are current ac the time of the issuance of such subordinate cbligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assigmment, encumbrance or any other charge, having
priority over or being on a parity with the lien of the Series 1997 A Bonds, and the interest
thereon, upon any of the income and revenues of the System pledged for payment of the
Series 1997 A Bonds and the interest therecn in this Bond Legislation, or upon the System
or any part thereof,

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are Cutstanding,
the !imitations on issuance of parity obligations set forth in the Prior Ordinance shall be
applicable. In additicn, 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.

Adl Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1997 A Bonds,

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions, additions, betterments or
improvements to the System or refunding the Series 1997 A Bonds issued pursuant hereto,
or both such purposes.

No Parity Bonds shall be issued at any time, however, uniess there has been
procured and filed with the City Clerk a written statement by the Independent Certified
Public Accountants, based upon the necessary investigation and centification by the
Consulting Engineers, reciting the conclusion that the Net Revenues actually derived,
subject to the adjustments hercinafier provided for, from the System during any 12
consecutive months, within the 15 months immediately preceding the date of the actual
issuance of such Parity Bonds, shall, so long as the Prior Bonds are Qutstanding, not be less
than 130%, unless waived by the Holders of the Prior Bonds, and thereafter, shall not be
less than 115%, of the largest aggregate amouni that will mature and become due in any
succeeding Fiscal Year for principal of and interest on the following:
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(1Y The Prior Bonds then Outstanding;
(2)  The Series 1997 A Bonds then Outstanding;

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

{4y  The Parity Bonds then proposed to be issued.

The Net Revenues actually derived from the Systemi during the
12-consecutive-menth 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
Centified Public Accountants, on account of incceased rates, rentals, fees and charges for
the System adopted by the Issuer, the period for appeal of which has expired prior to
issnance of such Parity Bonds.

Within 30 days of the delivery of such Parity Bonds, the Issuer shall have
entered into written comtracts for the immediate a2cquisition or construction of such
extensions, additions, betterments or improvements, if any, to the System that are to be
financed by such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject
to the prior and superior liens of the Series 1997 A Bonds on such revenues. The Issuer
shall not issue any obligations whatsoever payable from the revenues of the System, or any
part thereof, which rank prior to or, except in the manner and under the conditions provided
in this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 1997 A Bonds.
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No Parity Bonds shall be issued any time, however, unless all the payments
into the respective funds and accounts provided for in this Bond Legistation with respect to
the Bonds then Quistanding, and any other payments provided for in this Bond Legislation,
shall have been made in full as required to the date of delivery of such Parity Bonds, and
the Issuer shall then be in full compliance with all the covenants, agreements and terms of
this Bond Legislation.

MNotwithstanding the foregoing, or any provision of Section 7.06 hereof o the
contrary, additional Parity Bonds may be issued solely for the purpose of completing the
Project as described in the application to the Authority submitted as of the date of the Loan
Agreement 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 0 the issuance of the Parity
Bonds.

Section 7.08. Books; Records and Facilities. The [ssuer shall keep
complete and accurate records of the cost of acquiring the Project site and the costs of
acquiring, constructing and installing the Project. The lssuer shall permit the Authority, ot
its 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 such decuments and information as
it may reasonably require in connection with the acquisition, construction and instaliation
of the Project, the operation and maintenance of the System and the administration of the
loan or any grants or other sources of financing for the Project.

The {ssuer shall permit the Authority, or its agents and representatives, [0
inspect all records pertaining to the aperation of the System at all reasonable times following
completion of construction of the Project and commencement of operation theteof, 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 10 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 aliowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
rnaintained 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
Govemning Body. The Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed remote from the direct
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supervision of the Governing Body shall be reported to such agent of the Issuer as the
Governing Body shall direct.

The Issuer shall file with the Consulting Engineers and the Authority or any
other original purchaser of the Series 1997 A Bonds and shall mail in each year o any
Holder or Holders of the Series 1997 A Bonds requesting the same, an annual report
containing the following:

(A} A statement of Gross Revenues, Operating Expenses, Net
Revemues and Surpius Revenues derived from and relating to the System.-

(B) A balance sheet siatement showing all deposits in all the funds
and accounts provided for in this Bond Legisiation and the status of all said
funds and accounts.

(C) The amount of any Bonds, notes or other obligations payable
from the revenues of the System Outstanding.

The Issuer shall also, at least once a year, cause the books, recards and
accounts of the System to be audited by Independent Certified Public Accountants and shall
mail, upon request, and make available generally, the report of said Independent Certified
Public Accountants, or a summary thereof, to any Holder or Holders of the Series 1997 A
Bonds and shall submit said report to the Authority, or any other original purchaser of the
Series 1997 A Bonds. Such audit report submitied to the Authority shall include a statement
that the Issuer is in compliance with the terms and provisions of the Loan Agreement and
this Bond Legisiation and that the revenues of the Systzm are adequate to meet the Issuer’s
Operating Expenses and debt service requirements.

The Issuer shall permit the Authority, ot its agents and representatives, to enter
and inspect the Project site and Project facilities at all reasonable times. Prior to, during
and after completion of construction of the Project, the Issuer shall also provide the
Authority, or its agenis and representatives, with access (0 the System site and System
facilities as may be reasonably necessary to accompiish all of the powers and rights of the
Aurthority with respect to the System pursuant to the Act.

Section 7.09. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manrer and form required by law,
and copies of such rates and charges so established will be continuously on file with the City
Clerk, 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 preseribed payments into the funds
" created hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with a
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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
tine in effect shall be sufficient, together with other revenues of the System (i) to provide
for all Operating Expenses of the System and (ii) to leave a balance each year equal to at
least 130% of the maximum amount required in any year for payment of principal of and
interest on the Prior Bonds, so long as the Prior Bonds are Outstanding, unless waived by
the Holders of the Prior Bonds, and equal to at least 115% of the maximum amount
required in any year for payment of principal of and interest on the Series 1997 A Bonds
and all other obligations secured by 2 lien on or payable from such revenues on a parity
with the Series 1997 A Bonds; provided that, in the event that the Prior Bonds are no longer
Outstanding and an ammount equal to or in excess of the reserve requirement is on deposit
in the Series 1997 A Bonds Reserve Account and any reserve accounts for obligations on
a parity with the Series 1997 A Bonds, are funded at lzast at the requirement therefor, such
balance each year need only equal at least 110% of the maximum amount required in any
year for payment of principal of and interest on the Series 1397 A Baonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the -
Series 1997 A Bonds. In any event, the Issuer shall not reduce the rates or charges for
services set forth in the rate ordinance described in Section 7.04.

Section 7.10. Operating Budget; Audit and Monthly Financial Report.
The Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year,
prepare and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority within 30 days of adoption thereof.
No expenditures for the operation and maintenance of the System shall be made in any
Fiscal Year in excess of the amounts provided therefor in such budget without a written
finding and recommendation by a registered professional engineer, which finding and
recommendation ‘shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made uniil 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 cerificate of a
registered professional engineer that such increased expenditures are pecessary for the
continued operation of the System. The Issuer shall mail copies of such annual budget and
all resolutions authorizing increased expenditures for operation and maintenance to the
Authority and to any Holder of any Bonds who shall file 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 any
Holder of any Bonds or anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for two years following the completion of the Prcject, the
Issuer shall each month comptete a “Monthly Financial Report,” a form of which is attached
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to the Loan Agreement as Exhibit C, and forward a copy of such report to the Authority
by the 10th day of each month.

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

The Issuer shall provide and maintain competent and adequate resident
engineering services satisfactory to the Authority covering the supervision and inspection
of the development and construction of the Project, and bearing the responsibilicy of
assuring that construction conforms to the plans, specifications and designs prepared by the
Consulting Engineers, which have been approved by all necessacy governmental bodies.
Such resident engineer shall certify to the Authority 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 agrees that qualified operating personnel properly certified by the
State will be employed to operate the System so long as any of the Series 1997 A Bonds are
Outstanding.

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
perniit to any person, ficm, corporaiion, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

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

Whenever any fees, rates, rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of 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
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paid, when due, shall become a lien on the premises served by the Systems. The Issuer
further covenants and agrees that, it will, to the full exient permitied by law and the rules
and regulations promulgated by the Public Service Commission of West Virginia,
discontinue and shut off the services of the System, to all users of the servicgs of the System
delinguent in payment of charges for the services of the System and will not restore such
services until all delinguent charges for the services of the System, plus reasonable interest
and penalty charges for the restoration of service, have been fully paid and shall take all
further actions te enforce collections to the maximum extent permitted by law.

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates
be astablished for users of the same class; and in the event the Issuer, or any departmen,
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 sirnilar 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
gperation 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 7.13. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as any of the Bonds remain Outstanding, the [ssuer will,
as an Operating Expense, procure, carry and maintain insurance with a reputable insurance
carrier or carriers as is customarily covered with respect to works and properties similar to
the System. Such insurance shall initially cover the following risks and be in the following
amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portions of the System in an amount equal to the actual cost thereof.
In time of war the Issuer will also carry and maintain insurance to the extent
available against the risks and hazards of war. The proceeds of ali such
insurance policies shall be placed in the Depreciation Account and used only
for the repairs and restoration of the damaged or destroyed properties or for
the other purposes provided herein for the Depreciation Account. The Issuer
will itself, or will require each contractor and subcontractor to, obtain and
maintain builder’s risk insurance (fire and extended coverage) to protect the
interests of the Issuer, the Issuer, the Authority, the prime contractor and ali
subcontractors as their respective interests may appear, in accordance with the
Loan Agreement, during construction of the Project on a 100% basis
(completed value form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Issuer, the contractors
and subcontractors, as their interests may appear.
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{2} PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per cccurtence to protect the Issuer and the Authority from claims
for bodily injury and/or death and not less than $500,000 per occurrence from
claims for damage to propeny of others which may arise from the operation
of the System, and insurance with the same limits to protect the Issuer from
claims arising out of operation or ownership of motor vehicles of or for the
System.

() WORKER'S COMPENMSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction centract and o 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 pricr o commencement of construction of the
Project in compliance with West Virginia Code, Chapter 38, 2, Section 35.

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

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

(6) FIDELITY BONDS will be provided for 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 ia the custody of any such person at any one time.

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

Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Commission of West Virginia, the
Issuer shall require every owner, tenant or occupant of any house, dwelling or building
intended to be served by the System to connect thereto.
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Section 7.17. Completion of Project; Permits and Oeders. The Issuer
wili complete the Project as promptly as possible and operate and maintain the System in
good condition and in compliance with all federal and state requirements and standards.

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the Public
Service Commission of West Virginia necessary for the acquisition and construction of the
Preject and the operation of the System.

Saction 7.18. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement and all applicable
laws, rules and regulations issued by the Authority, or other State, federal ot local bodies
in rezard to the acquisition and construction of the Project and the operation, maintenance
and use of the System.

Section 7.19. Tax Covepants. The Issuer hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The issuer shall assure that
(i) not in excess of 10% of the Nei Proceeds of the Series 1997 A Bonds are used for
Private Business Use if, in addition, the payment of more than 10% of the principal or 10%
of ihe interest due on the Series 1997 A Bonds during the term thereof is, under the terms
of the Series 1997 A Bonds or any underlying arrangement, directly or indirectly, secured
by any interest in property used or to be used for a Private Business Use ar in payments in
respect of property used or to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or borrowed money used or
ta be used for a Private Business Use; and (ii) and that, in the event that both (A) in excess
of 5% of the Net Proceeds of the Series 1997 A Bonds are used for 2 Private Business Use,
and (B) an amount in excess of 5% of the principal or 3% of the interest due on the
Series 1997 A Bonds during the term thereof is, under the terms of the Series 1957 A Bonds
or any underlying arrangement, directly or indirectly, secured by any interest in property
used or to be used for said Private Business Use or in payments in respect of property used
or to be used for said Private Business Use or is to be derived from payments, whether or
not to the Issuer, in respect of property or borrowed money used or to be used for said
Private Business Use, then said excess over said 5% of Net Proceeds of the Series 1997 A
Bonds used for a Private Business Use shall be used for a Private Business Use related to
the governmental use of the Project, or if the Series 1997 A Bonds are for the purpose of
financing more than one project, a portion of the Project, and shall nat exceed the proceeds
used for the governmental use of that portion of the Project to which such Private Business
Use is related, all of the foregoing to be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The [ssuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1957 A Bonds are used, directly or
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indirectly, to make or finance a loan {other than loans constituting Nonpurpose Investments)
to perscns other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 1997 A Bonds to be "federally guaranteed” within the meaning of
Section 149(b) of the Code.

D. INFORMATIGN RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1997 A
Bonds and the interest thereon, including, without limitaticn, the information return required
under Section 149{¢) of the Ccde.

E. FURTHER ACTIONS. The [ssuer will take any and ali actions that
may be required of it (including, without limitation, those deemed necessary by the
Authority) so that the interest on the Series 1997 A Bonds will be and remain excludable
from gross income for federal income tax purposes, and will not take any actions, or fail
to take any actions (including, without limitation, those deemed necessary by the Authority),

"the result of which would adversely affect such exclusion.

Section 7.20. Staruory Mortgage Lien. For the further protection of the
Holders of the Series 1997 A Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the Series 1997 A
Bonds and shall be on a parity with the statutory mortgage lien in favor of the Holders of
the Prior Bonds.

Section 7.21. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(inciuding 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).
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shal} distribute o the Issuer, at least once each year, a
summary of such funds, accounts and investrnent earnings. The Issuer shall retain all such
records and any additional records with respect to such funds, accounts and investment
earnings so long as any of the Series 1997 A Bonds are Quistanding and as long thereafter
as necessary to comply with the Code and assure the exclusion of interest om the
Series 1997 A Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage. The [ssuer cavenants that (i) it shall not take,
or permit or suffer to be taken, any action with respect ta the gross or other proceeds of the
Series 1997 A Bonds which would cause the Series 1997 A Bonds to be "arbitrage bonds™
within the meaning of Section 148 of the Code, and (ii) it will take all actions that may be
required of it (including, without implied limitation, the timely filing of a Federal
information return with respect to the Series 1997 A Bonds) so that the interest on the
Series 1997 A Bonds will be and remain excludable from gross income for Federal income
tax purposes, and will not take any actions which would adversely affect such exclusion.
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Section 8.03. Smali Issuer Exemption from Rebate of Excess Investrment
Earnings to the United States.  In accerdance with Section 148 ({4} D) of the Code, the
Issuer covenanss that it is a governmental unit with general taxing powers; that no part of
the Series 1997 A Bonds are private activity bonds; that 95% ar more of the Net Proceeds
of the Series 1997 A Bonds are to be used for local governmental activities of the Issuer (or
of a gavernmental unit the jurisdiction of which is entirely within the jurisdiction of the
[ssuer); and that the aggregate face amount of all the tax-exempt obligations {other than
private activity bonds) issued by the Issuer during the calendar year in which the
Series 1997 A Bonds are issued does not and will not exceed $5,000,000, determined in
accordance with Section 148(£)(4){D) of the Code and the Regulations from time to time in
effect and appticable to the Series 1997 A Bonds. For purposes of the first paragraph of
Section 8.03 and for purposes of applying Section 148(f){4)}{D) of the Code, the Issuer and
ali entities which issue obligations on behalf of the Issuer shall be treated as one issuer; all
obligations issued by a governmental unit to make {oans to other governmenial units with
general taxing powers not subordinate to such unit shall, for purposes of applying this first
paragraph of Section 8.03 and Section 148(f}(4)(D) of the Code, be treated as not issued by
such unit; ail obligations issued by a subordinate entity shall, for purposes of applying this
first paragraph of Section 8.03 and Section 148(£)(4)(D) of the Code to each other entity to
which such entity is subordinate, be treated as issued by such other entity; and an entity
formed (or, to the extent provided by the Secretary, as set forth in the Code, availed of) to
avoid the purposes of such Section 148(f)(4)(D) of the Code and ali other entities benefiting
thereby shall be treated as one issuer.

Notwithstanding the foregoing, if in fact the Issuer is subject to the rebate
requirements of Section 148(f) of the Code, and not exempted from such requirements, the
Issuer covenants to make, or cause to be made, all rebate calculations, computations and
payments in the time, manner and as required in Section 148(f) of the Code and the
Regulations from time to time in effect and applicable to the Series 1997 A Bonds and
otherwise covenants and agrees to comply with the provisions of such Section 148(f) of the
Code and the Regulations from time to time in effect and applicable to the Series 1997 A
Bonds. In the event of a failure to pay the correct rebate amount, the Issuer will pay, from
any lawful sources available therefor, to the United States such amount, plus a penalty equal
to 50% of the rebate amount not paid, plus interest, unless waived. In order to provide for
the administration of this paragraph, the Issuer may provide for the employment of
independent attorneys, accountants and consultants compensated on such reasonable basis
as the Issuer may deem appropriate.

The Issuer shall furnish to the Authority, annually, and at such time as it is
required to perform its rebate calcplations under the Code, a certificate with respect to its
rebate calculations and, at any time, any additional information relating thereto as may be
requested by the Authority. In addition, the Issuer shall cooperate with the Authority in
preparing any required rebate calculations and in all other respects in connection with
rebates and hereby consents to the performance of all matters in connection with such
rebates by the Authority at the expense of the Issuer.
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The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a centified copy of s rebate calculation or, if the Issuer qualifies for the
small governmental issue exception to rebate, the Issuer shall submit a certificate stating that
it is exempt from the rebate provisions and that no event has occurred to its knowiedge
during the Bond Year which would make the Series 1997 A Bonds subject to rebate. The
Issuer shall also fumish the Authority, at any time, such additionat information relating to
rebate as may be reasonably requested by the Authoriry, including information with respect
to earnings on all funds constiruting "gross proceeds” of the Bonds (as such term "gross
proceeds” is defined in the Code}.
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ARTICLE X

DEFAULT AND REMEDIES

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

(1)  If default occurs in the due and puncrual payment of the principal
of or interest on any Bonds; or

(2) I default occurs in the Issuer’s observance of aay of the
covenants, agreements or conditions on its part refating (o the Bonds set forth
in this Bond Legislation, any supplemental resolution or in the Bonds, and
such default shall have contimeed 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 Ageni or any other Paying Agent
or a Holder of a2 Bond; or

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

Sectjon 9.02, Remedies, Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce ail rights of such Registered Owners including the
right to require the Issuer to perform its duties under the Act and the Bond Legislation
relating thereto, including, but not limited to, the making and collection of sufficient rates
or charges for services rendered by the System, (iii) bring suit upon the Bonds; (iv) by
action at law or bill in equity require the Issuer to account as if it were the trustee of an
express trust for the Registered Owners of the Bonds, and (v) by action or bill in equity
enjoin any acts in violation of the Bond Legislation with respect to the Bonds, or the rights
of such Registered Owners; provided that, all rights and remedies of the Holders of the
Series 1997 A Bonds shall be on a parity with the Holders of the Prior Bonds.

Section 9 03, Appointment of Receiver. Any Registered Owner of a
Bond may, by proper legal action, compel the performance of the dutics 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 thete be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right,
by appropriate legal proceedings, to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
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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 inta the funds and accounts hereby established, and to apply such rates, renials,
fees, charges or other revenues in conformity with the provisions of this Bond Legisiation
and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of all facilities of said System and
shalt hold, operate and maintain, manage and controf 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 upen the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upan the revenues of
the System shail 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 bave the same right to secure

" the further appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the pewers hereinabove conferred upon
him or her or it, shall be under the direction and supervisicn 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 fimit or restriet the jurisdiction of such court to enter
such other and further orders and decrees as such court may deem necessary or appropriate
far the exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shail hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the lssuer and
Registered Owners of the Bonds. Such receiver shall have no power to sell, assign,
mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining
to the System, but the authority of such receiver shall be limited to the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose
of the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of said System shalt 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 anmy assets of the System.
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ARTICLE X

DEFEASANCE

Section 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to
be paid, or there shall otherwise be paid, to the respective Holders of all of the
Series 1997 A Bonds, the principal of and interest due or to become due thereon, at the
times and in the manner stipulated therein and in this Bond Legislation, then the pledge of
Net Revenues and other moneys and securities pledged under this Bond Legislation and all
covenants, agreemerts and other obligations of the Issuer to the Registered Owners of the
Series 1997 A Bonds shall thersupon cease, terminate and become void and be discharged
and satisfied, except as may otherwise be necessary to assure the exclusion of interest on
the Series 1997 A Bords from gross income for federal income tax purposes.

Series 1997 A Bonds for the payment of which either moreys in an amount
which shall be sufficient, or securities the principal of and the interest on which, when due,
will provide moneys which, together with the moneys, if any, deposited with the Paying
Agent at the same or earlier time, shall be sufficient, to pay as and when due either at
maturity or at the next redemption date, the principal instailments of and interest on such
Series 1997 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 1997 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
Cormmission 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 1997 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
instailments of and interest on said Series 1997 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 next
redemption date or the maturity dates thereof, and interest earned from such reinvestiments
shall be paid over to the Issuer as received by the Commission of its agent, free and clear
of any trust, lien or pledge. For the purpose of this section, securities shall mean and
include only Government Obligatioas.
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ARTICLE XI

MISCELLANEQOUS

Section 11.0%, Amendment or Medification of Bond Legisiation. Prior
to issuance of the Series 1997 A Bonds, this Ordinance may be amended or supplemented
in any way by Supplemental Resofution. Following issuance of the Series 1997 A Bonds,
no material medification or amendment of this Ordinance, or of any ordinance, resolution
or order amendatory or supplemental hereto, that would materiafly and adversely affect the
rights of Registered Owners of the Bonds shail be made without the consent in writing of
the Registered Owners of 66-2/3% or more in principal amount of the Bonds so affected and
then Qutstanding; provided, that no change shall be made in the maturity of any Bond or '
Bonds ot the raie of interest thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest ut 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
Bonds required for comsent to the above-permitted amendments or modifications.
Notwithstanding the foregoing, this Bond Legislation may be amended without the consent
of any Bondholder as may be necessary to assure compliance with Section 148(f) of the
Code relating to rebate requirements or otherwise as may be necessary to assure the
exclusion of irterest on the Series 1997 A Bonds from gross income of the Holders thereof.

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

Section 11,03, Severability of Invalid Provisions. If amy section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, te invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Ordinance, the Supplemental Resolution
thereto, or the Series 1997 A Bonds.

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

Section 11.05. Conflicting Provisions Repealed. All ordinances, orders
or resolutions and or paris 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 Quistanding.
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Section 11.06. Covenant of Due Procedure, Etc. The [ssuer covenants
that al} acts, conditions, things and procedures required to exist, to happen, to be performed
or to be taken precedent to and in the adoption of this Ordinance do exist, have happened,
have been performed and have been taken in regular and due time, form and manner as
required by and in full compliance with the laws and Constimtion of the State of
West Virginia applicable thereto; and that the Mayor, the City Clerk and members of the
Governing Body were at all times when any actions in connection with this Ordinance
occurred and are duly in office and duly qualified for such office.

Sectign 11.07. Effective Date. This Ordinance shafl take effect
immediately following the public hearing and third reading hereof.

Section 11.08. Starutory 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
3 successive weeks within a period of fourtesn consecutive days, with at least & full days
intervening between each publication, in the Barbour Democrat, a newspaper of general
circulation in The City of Belington, no newspaper being published therein, together with
a notice stating that this Ordinance has been adopted and that the Issuer contemplates the
issuance of the Bonds, and that any person interested may appear before the Council upen
a date certain, not less than ten days subsequent to the date of the first publication of such
abstract of this Ordinance and notice, and present protests, and that a certified copy of this

Ordinance is on file with the Governing Body for review by interested persons during office
" hours of the Governing Body. At such hearing, afl objections and suggestions shall be
heard and the Governing Body shail take such action as it shall deem proper in the
Drermises.

Passed on First Reading: - January 16, 1997
Passed on Second Reading: - January 23, 1997
Passed on Final Reading

Following Public

Hearing: - February 20, 1997
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of THE
CITY OF BELINGTON on the 20th day of February, 1997.

Dated: March 3, 1997,

9. f
2 Lidﬂ/

City Clerk

02/24/97
TOBJ.AS
062490/95C001
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EXHIBIT A

{Loan Agreement aitached to bond transcript as Document 3.]
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THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 1997 A

(West Virginia Water Development Authority)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY),
OF THE CITY OF BELINGTON; AUTHORIZING AND
APPROVING A LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH
BONDS TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the council (the "Governing Bady™) of The City of Belington (the

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND [MPROVEMENTS TG THE
WATERWORKS PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE SYSTEMOF
THE CITY OF BELINGTON AND THE FINANCING OF
THE - COST, NOT OTHERWISE PROVIDED, THEREOF
THRQUGH THE ISSUANCE BY THE CITY OF NOT MORE
THAN $500,000 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY); PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS: APPROVING, RATIFYING AND CONFIRMING A

“Issuer®) has duly and officially adopted and enacted 2 bond ordinance, effective
February 20, 1997 (the "Bond Ordinance”), entitled:
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LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, capiialized terms used herein and not otherwise defined herein
shall have the meanings set forth in the Bond Qrdinance when used herein;

WHEREAS, the Bond Ordinance provides for the issuance of Combined
Waterworks and Sewerage System Revenue Bonds, Series 1997 A (West Virginia Water '
Development Authority), of the Issuer {the "Bonds" or the "Series 1997 A Bonds"}, in the
aggregate principal amount not to exceed $500,000, and has authorized the execution and
delivery of a loan agreement relating to the Bonds to be dated the date of delivery of the
Bonds (the "Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority™}, all in accordance with Chapter 8, Article 20 of
the West Virginia Code of 1931, as amended (the "Act”); and in the Bond Ordinance it is
provided that the form of the Loan Agreement and the exact principal amount, date,
maturity date, redemption provision, interest rate, interest and principal payment dates, sale
price and other terms of the Bonds should be established by a supplemental resolution
pertaining to the Bonds; and that other matters relating to the Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this
meeting;

WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant
to the Loan Agreement; and

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

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE CITY OF BELINGTON:



Section t. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resclution is adopted and there are hereby authorized and ordered (o be issued the
Combined Waterworks and Sewerage System Revenue Bonds, Series 1997 A (West Virginia
Water Development Authority), of the [ssuer, originally represented by a single Bond,
numbered AR-1, in the principal amount of 3475,000. The Series 1997 A Bonds shall be
dated the date of delivery thereof, shatl finally mamire October 1, 2035, shall bear interest
at the rate of 6.25% per annum, payable semiannually on April 1 and October 1 of each
year, commencing October 1, 1997. The Series 1997 A Bonds shall be payable in annual
installments of principal on October 1 of gach year, commencing October 1, 1997, and
ending October 1, 2035, all as set forth in "Schedule X~ attached to the Loan Agreement
and incorporated in and made a part of the Series 1997 A Bonds. The Sexies 1997 A Bonds
shall be subject to redemption upon the written consent of the Authoriry, and upon payment
of the interest and redemption premium, if any, and otherwise in compliance with the Loan
Agreement, as long as the Authority shall be the registered owner of.the Series 1397 A
Bonds.

Section 2. Al other provisions refating to the Bonds and the text of the
Bonds shail be in substantially the form provided in the Bond Ordinance.

Section 3. The Issuer does hereby authorize, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer are hereby authorized, directed and approved.
The price of the Bonds shall be 100% of par value, there being no interest accrued thereon.

Sectiond. The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, to serve as Registrar (the "Registrar™) for
the Bonds and does approve and accept the Registrar's Agreement te be dated the date of
delivery of the Bonds, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar's Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer are hereby authorized, approved and directed.

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

Section6. The Issuer does hereby appoint and direct Belington Bank,
Belington, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section7.  Series 1997 A Bonds proceeds in the amount of $8,750 shali be
deposited in the Series 1997 A Bonds Sinking Fund, as capitalized interest.

Section 8.  Series 1997 A Bonds proceeds in the amount of $32,855 shall be
deposited in the Series 1997 A Bonds Reserve Account.

3.




Sectign 9. The balance of the proceeds of the Series 1997 A Bonds shall be
deposited in or credited to the Series 1997 A Bond Construction Trust Fund as received

from time to time for payment of Costs of the Project, including cosis of issuance of the
Series 1997 A Bonds.

Section 10. The Issuer hereby determines o pay, on the date of delivery of
the Bonds and receipt of proceeds thersof, all borrowings of the Issuer herstofore incurred
for the purpose of temperarily financing a partion of the Costs of the Project, if any,
including, but not limited to, all borrowings from the Issuer’s general fund or from the
Authority.

Section 11. The Mayor and the City Clerk are hereby authorized and directed
to execute and deliver such other documenis and cemificates required or desirable in
connection with the issuance of the Bonds hereby and by the Bond Ordinance approved and
provided for, to the end that the Bonds may be delivered on or about March 3, 1997, to the
Authority pursuant to the Loan Agreement.

Seciion 12. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds is in the public interest, serves a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 13. The Issuer hereby determines that it is in the best interest of the
- Issuer to invest all moneys in the funds and accounts sstablished by the Bond Ordinance
held by the Depository Bank until expended, in repurchase agreements or time accounts,
secured by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bark to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements or time accounts, until further directed in writing
by the Issuer. Moneys in the Series 1997 A Bonds Sinking Fund, including the
Series 1997 A Bonds Reserve Account therein, shall be invested by the West Virginia
Mounicipal Bond Commission in the West Virginia Consolidated Fund.

Section 14. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the [ssuer to be used directly or indirectly in
a manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended. and any regulations
promulgated thereunder or under any predecessor thereto (the "Code™), by reason of the
classification of the Bonds as "private activity bonds” within the meaning of the Code. The
Issuer will take all actions necessary ta comply with the Code and Treasury Regulations to
be promulgated thereunder.

Section 15. The Issuer is a governmental unit with general taxing powers to
finance operations of or facilities of the namre of the Project and the System, no part of the
Bonds are private activity bonds; 95% or more of the net proceeds of the Bonds are 10 be
used for local governmental activities of the Issuer; and the Issuer reasonably expecis to
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issue less than 35,000,000 aggregate principal face amoumnt of tax-exempt obligations (cther
than private activity bonds) during the calendar year 1997, being the calendar year in which
the Bonds are to be issued. For purposes of this Section and for purposes of applying
Section 148(H{4)}(D) of the Code, the Issuer and all entiiies which issue obligations on
behalf of the Issuer shall be treated as one issuer; all obligations issued by a governmental
unit te make loans to other governmental units with general taxing powers not subordinate
to such umit shall, for purposes of applying this Section and Section 148(f)(4)(D} of the
Code, be treated as not issued by such unit; all obligations issued by a subordinate entity
shall, for purposes of applying this Section and Section 148(D)(4)(D) of the Code o each
other entity to which such entity is subordinate, be treated as issued by such other entity,
and an entity formed (or, to the extent provided by the Secretary, as set forih in the Code,
availed of) to aveoid the purposes of such Section 148(f)(4)(D) of the Code and all other
entities benefiting thereby shail be treated as one issuer.

Section 16. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 20th day of February, 1997.

WP BELINGTON
2 A,fﬁ /jf”/g/ﬁ
MiYor {
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CERTIFICATION

Certified a true copy of a Supplemental Reselution duly adopted by the Council
of THE CITY OF BELINGTON on the 20th day of February, 1997.

Dated; March 3, 1997.

[SEAL} \Q—QW
hi»lad_/

City Clerk

02/13/97
TOBIM.B2
062450/95001



(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 1997 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. AR-1 $475,000

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
BELINGTON, a municipal corporation and political subdivision of the State of
West Virginia in Barbour County of said State (the "Issuer”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set
forth, to the West Virginia Water Development Authority (the "Authority”) or
registered assigns the sum of FOUR HUNDRED SEVENTY-FIVE THOUSAND
DOLLARS ($475,000), in installments on October 1 of each year, beginning October 1,
1997, 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 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 in each year,
beginning October 1, 1997, as set forth on said EXHIBIT A. 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, 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 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 upon the
terms and conditions prescribed by, and otherwise in compliance with, the Loan
Agreement by and between the Issuer and the Authority, dated March 3, 1997.



This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvemenis to the
waterworks portion of the existing public combined waterworks and sewerage system
of the Issuer (the "Project"); (ii) to pay interest on the Bonds of this Series (the
"Bonds") during construction of the Project and for not more than 6 months thereafter;
(iii) to fund a reserve account for the Bonds; and (iv) to pay certain costs of issuance
hereof and related costs. The existing public combined waterworks and 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 8, Article 20 of the West Virginia Code
of 1931, as amended (the "Act"), and a Bond Ordinance duly enacted by the Issuer on
February 20, 1997, and a Supplemental Resolution duly adopted by the Issuer on
February 20, 1997 (collectively, the "Bond Legislation”), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for
the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S WATER AND SEWER REVENUE BONDS OF
1971, SERIES B, DATED JULY !, 1971, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $438,000 (THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net
Revenues (as defined in the Bond Legislation) to be derived from the operation of the
System, on a parity with the pledge of Net Revenues in favor of the Holders of the
Prior Bonds and from moneys in the Reserve Account created under the Bond
Legislation for the Bonds (the "Series 1997 A Bonds Reserve Account”), and
unexpended proceeds of the Bonds. Such Net Revenues shail be sufficient to make all
payments due and owing on the Bonds and the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same or the
interest hereon, except from said special fund provided from the Net Revenues, the
moneys in the Series 1997 A Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the System and
the services rendered thereby, which shall be sufficient, together with other revenues
of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 130% of
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the maximum amount payable in any year for principal of and interest on the Prior
Bonds, so long as the Prior Bonds are outstanding, unless waived by the Holders of the
Prior Bonds, and at least 115% of the maximum amount payable in any year for
principal of and interest on the Bonds, and all other obligations secured by a lien on or
payable from such revenues on a parity with the Bonds; provided however, that so long
as the Prior Bonds are no longer outstanding and so long as there exists in the
Series 1997 A Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with the Bonds, 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 iis attorney duly authorized in writing, upon the
surrender of this Bond together with a written instrument of transfer satisfactory to the
Registrar duly executed by the registered owner or its attorney duly authorized in
writing.

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

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

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
Net Revenues of the System has been pledged to and will be set aside into said special



fund by the Issuer for the prompt payment of the principal of and interest on this Bond.

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

IN WITNESS WHEREOF, THE CITY OF BELINGTON has caused this
Bond to be signed by its Mayor, and its corporate seal to be hereunto affixed and

attested by its City Clerk, and has caused this Bond to be dated March 3, 1997.

[SEAL]

Mayor

ATTEST:

City Clerk



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 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: March 3, 1997.

- ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer



Date

10/1/97

4/1/98
10/1/98
4/1/99
10/1/99
4/1/00
10/1/00
4/1/01
10/1/01
4/1/02
10/1/02
4/1/03
10/1/03
4/1/04
10/1/04
4/1/05
10/1/05
4/1/06
10/1/06
4/1/07
10/1/07
4/1/08
10/1/08
4/1/09
10/1/09
4/1/10
10/1/10
4/1/11
10/1/11
4/1/12
10/1/12
4/1/13
10/1/13
a/1/14
10/1/14
4/1/15
10/1/15
4/1/16
10/1/16
4/1/17
10/1/17

EXHIETT &

SCHEDULE OF ANNUAL DEBT SERVICE

West Virginia Water Development Authority
City of Belington
Dbt Service Schedule
Closing March 3, 1997
Total Amount Berrowed: 3475,000

Semi-Annual

Coupon Principal Inierest Debt Service  Annual Debt Service
6.25% 1,830.01 17,152.78 18,982.7¢ 18,982.79
6.25% - 14,736.56 14,786.56

6.25% 3,281.71 14,786.56 18,068.27 32,854.83
6.25% - 14,684.01 14,684.01

6.25% 3,486.81 14,684 .01 18,170.82 32,854.83
6.25% - 14,575.05 14,575.05

6.25% 3,704.74 14,575.05 18,279.79 32,854 84
6.25% - 14,459,27 14,459.27 _
6.25% 3,936.28 14,459.27 18,395.55 32,854.82
6.25% - 14,336.26 14,336.26

6.25% 4,182.30 14,336.26 18,518.56 32,854.82
6.25% - 14,205.57 14,205.57

6.25% 4,443.70 14,205.57 18,649.27 32,854.84
6.25% - 14,066.70 14,066.70

6.25% 4,721.43 14,066.70 18,788.13 32,854.83
6.25% - 13,919.16 13,919.16

6.25% 5,016.52 13,919.16 18,935.68 32,854 84
6.25% - 13,762.3% 13,762.39

6.25% 5,330.05 13,762.39 19,092 44 32,854.83
6.25% - 13,595.83 13,595.83 .
6.25% 5,663.18 13,595.83 19,259.01 32,854.84
6.25% - 13,418.85 13,418.85

6.25% 6,017.13 13,418.85 19,435.98 32,854.83
6.25% - 13,230.82 13,230.82

6.25% 6,393.19 13,230.82 19,624.01 32,854.83
6.25% - 13,031.03 13,031.03

6.25% 6,792.77 13,031.03 19,823.80 32,854.33
6.25% - 12,818.76 12,818.76

6.25% 7,217.32 12,318.76 20,036.08 32,854.84
6.25% - 12,593.21 12,593.21

6.25% 7,668.40 12,593.21 20,261.61 32,854.82
6.25% - 12,353.58 12,353.58

6.25% 3,147.67 12,353.58 20,501.25 32,854.83
6.25% - 12,098.96 12,098.96

6.25% 8,656.90 12,098.96 20,755.86 32,854.82
6.25% - 11,828.43 11,828.43

6.25% 9,197.96 11,828.43 21,026.39 32,854.82
6.25% - 11,541.00 11,541.00

6.25% 9,772.83 11,541.00 21,313.83 32,854.83
6.25% - 11,235.60 11,235.60

6.25% 10,383.63 11,235.60 21,619.23 32,854.83



Semi-Annual _

Date Coupon Principal Interest Debt Service  Annual Debt Service
4/1/18 6.25% - 10,911.11 10,911.11
10/1/18 6.25% 11,032.61 10,811.11 21,943.72 32,854.83
4/1/19 6.25% - 10,566.34 10,566.34
t0/1/19 6.25% 11,722.15 10,566.34 22.288.49 32,854.83
471120 6.25% - 10,200.02 10,200.02
10/1/20 6.25% 12,454,78 10,200.02 22,654 80 32,854 .82
4/1/21 6.25% - 9.810.81 9,810.81
10/1/21 6.25% 13,233.21 9,810.81 23,044 .02 32,854 83
4/1/22 6.25% - 9,397.27 9,397.27
10/1/22 6.25% 14,060.28 9,397.27 23.457.55 32,854.82
4/1/23 6.25% - 8,957.89 8,957.39
10/1/23 6.25% 14,939.05 8,957.89 23,896.94 32,854 .83
4/1/24 6.25% - 3,491.04 3,491.04
10/1/24 6.25% 15,872.74 8,491.04 24.363.78 32,854.82
4/1/25 6.25% - 7,995.02 7,995.02
10/1/25 6.25% 16,864.79 7,995.02 24,859.81 32,854.83
4/1/26 6.25% - 7,468.00 7.468.00
10/1/26 6.25% 17.918.84 7.468.00 25,386.84 32,854 84
411727 6.25% - 6,908.03 6,908.03
10/1727 6.25% 19,038.76 6,908.03 25,946.79 32,854.82
4/1/28 6.25% - 6,313.07 6,313.07
10/1/28 6.25% 20,228.69 6,313.07 26,541.76 32,854.83
4/1/29 6.25% - 5,680.92 5,680.92
10/1729 6.25% 21,492.98 5,680.92 27,173.96 32,854.82
4/1/30 6.25% - 5,009.27 5,009.27
10/1/30 6.25% 22,836.29 5,009.27 27.845.56 32,854.83
4/1/31 6.25% - 429563 4,295.63
10/1/31 6.25% 24,263.56 4,295.63 28,559.19 32,854.82
4/1/32 6.25% - 3,537.40 3,537.40
10/1/32 6.25% 25,780.03 3,537.40 29,317.43 32,854.83
4/1/33 6.25% - 2,731.77 2,731.77
10/1/33 6.25% 27.391.28 2,731.77 30,123.05 32,854.82
4/1/34 6.25% - 1,875.79 1,875.79
10/1/34 6.25% 29,103.24 1,875.79 30,979.03 32,854.82
4/1/35 6.25% - 966.32 96632
10/1735 | 6.25% 30,922.19 966.32 31,888.51 32,854.83

475,000.00 792,466.26 1,267,466.26 1,267,466.26
Average Coupon 6.250000%
TIC = 6.249312%
NIC = 6.250000%
Arbitrage Yield = 6.249312%
WAM = 26.694




ASSIGNMENT

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

Dated:

In the presence of:
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THE CITY QF BELINGTON

ORDINANCE  AUTHORIZING THE  DESIGN OF
EXTENSIONS, ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE SEWERAGE PORTION OF THE
EXISTING PUBLIC COMBINED WATERWORKS AND
SEWERAGE SYSTEM OF THE CITY OF BELINGTON AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
CITY OF NOT MORE THAN $350,000 IN AGGREGATE
PRINCIPAL AMOUNT COF COMBINED WATERWORKS AND
SEWERAGE SYSTEM DESIGN REVENUE BONDS,
SERIES 1997 B (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 A LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF
BELINGTON:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.0]. Authority for this Ordinance. This Ordinance (together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation™) is enacted pursuant to the provisions of Chapter 8, Article 20 and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (collectively, the "aAct™), and other
applicable provisions of law.

Section 1.02. Findings. It is hereby found, determined and declared that:
A.  The City of Belington (the "Issuer") is a muaicipal corporation and
political subdivision of the State of West Virginia in Barhour County of said State.

B. The Issuer presently owns and operates a public combined waterworks
and sewerage system. However, it is deemed necessary and desirable for the health and



welfare of the inhabitants of the Issuer that there be designed certain extensions, additions,
bettermnents and improvements to the sewerage poriion of the existing public combined
waterworks and sewerage system of the Issuer, consisting of upgrading the existing
wastewarter treatment facility, replacing five pump stations, performing a sanitary sewer
evaluation study, sewer system rehabilitation, disconnecting storm sewers from saniary
sewers and vartous line replacements and extensions, together with all appurtenant facilities
(collectively, the "Project™} (the exigting public combined waterworks and sewerage system
af the Issuer, the Project and any further additions thereto or extensions therecf are herein
cailed the "System"}. :

C.  The estimated revenues to be derived in each year will be sufficient to
pay all costs of operation and maintenance of the System, interest on and principal of the
Bonds (as hereafter defined) and to make all payments inte all funds, accounts and other

. payments provided for herein.
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D.  The Issuer intends to permanently finance the costs of design of the
Project through the issuance of its revepue bonds to the West Virginia Water Development
Authority {the "Authority"}, in connection with the West Virginia Water Pollution Control
Revolving Fund program (the "SRF Program'), pursnant to the Act, in order to take
advantage of the favorable terms available to the Issuer under the SRF Program.

E. It is deemed necessary for the Issuer to issue its Combined Waterworks
and Sewerage System Design Revenue Bonds, Series 1997 B (West Virginia SRF Program)
(the "Series 1997 B Bonds™), in the total aggregate principal amount of not more than
$350,000, initially to be represented by a single bond, to permranently finance the costs of
design of the Project. Said costs shall be deemed to include the cost of all property rights,
easements and franchises deemed necessary or convenient therefor; amounts which may be
deposited in the Series 1997 B Bonds Reserve Account {as hereinafter defined); engineering
and legal expenses; expenses for estimates of costs and revenues; expenses for plans,
specifications and surveys; other expenses necessary or incident to determining the feasibility
or practicability of the enterprise; administrative expense; commitment fees; fees and
expenses of the Authority, including the SRF Administrative Fee (as hereinafter defined);
discount; initial fees for the services of registrars, paying agents, depositories of trustees or
other costs in connection with the sale of the Series 1997 B Bonds and such other expenses
as may be necessary or incidental to the financing herein authorized; the design of the
Project; and the performance of the things herein required or permitted, in connection with
any thereof, provided, that reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Series 1997 B Bonds or the repayment of
indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project,
as hereinafter defined.

F. The pericd of usefulness of the System after completion of the Project is not
less than 20 years.
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G.  There are outstanding obligations of the Issuer which will rank on a
parity with the Series 1997 B Bonds as to liens, pledge, source of and security for payment,
bewg the Water and Sewer Revenue Bonds of 1971, Series B, dated July I, 1971, issued in
the original principal amount of $438,000 (the "Series 1971 Bonds"}, and the Combined
Waterworks and Sewerage System Revenue Bonds, Series 1997 A (West Virginia Water
Development Authorirty}, dated March 3, 1997, issued in the original principal amount of
$475,000 (the "Series 1997 A Bonds"). The Series 1971 Bonds and the Series 1997 A Bonds
are hereinafter collectively referred to as the "Prior Bonds.”

Prior to the issuance of the Series 1997 B Bonds, the Issuer will obtain the
written consent of the Helders of the Prior Bonds to the issuance of the Series 1997 B Bonds
on z parity with the Prior Bonds. Other than the Prior Bends, there are no outstanding bonds
or obligations of the Issuer which are secured by revenues or assets of the System.

H.  Itisinthe best interests of the Issuer that its Series 1997 B Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement by and among the
Issuer, the Authority and the West Virginia Division of Environmental Protection, a division
of the West Virginia Bureau of Environment (the "DEP"), in formn satisfactory 1o the Issuer,
the Authority and the DEP (the "Loan Agreement”), approved hereby if not previously
approved by resolution of the Issuer.

I The Issuer has complied with all requirements of West Virginia law and
the Loan Agrecment relating to authorization of the design of the Project and the operation
of the System and issuance of the Series 1997 B Bonds, or will have so complied prior to
tssuance of any thereof.

T The Issuer is a governmental unit which has general taxing powers 1o
finance operations of or facilities of the natire of the Project and the System; 95% or more
of the Net Proceeds of the Series 1997 B Bonds are to be used for local governmental
activities of the Issuer (or of a governmental unit the jurisdiction of which is entirely within
the jurisdiction of the Issuer); and the Issuer, all subordinate entities, all entities which 1ssue
obligations on behaif of the Issuer, and all entities formed or, to the extent provided under
Section 148 of the Code, herein defined, availed of, to avoid the purposes of
Section 148(D{4)D) of the Code and all other entities benefiting thereby, reasonably expect
1o issue less than 35,000,000 aggregate principal amount of tax-exempt obligations (other
than private activity bonds} during the caleadar year in which the Series 1997 B Bonds are
to be issued.

Section 1.03. Bond Legistation Constitutes Contract. In consideration of
the acceptance of Series 1997 B Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Legislation shail 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
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of the Registered Owners of any and all of such Series 1997 B Bonds, all which shall be of
equal rank and without preference, priorty or distinction berween 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. The following terms shall have the following
meanings herein unless the coatext expressly requires otherwise:

"Act" means, collectively, Chapter 8, Article 2C and Chapter 22C, Article 2 of
the West Virginia Code of 1931, as amended and in effect on the date of enactment hereof.

*Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 1597 B Bonds, or
any other agency, board or department of the Srate of West Virginia that succeeds to the
functions of the Authority.

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

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

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

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

“Bonds" means, collectively, the Series 1997 B Bonds and, where appropriate,
any bonds on a parity therewith subsequently authorized to be issued hereunder or by another
ordinance of the Issuer.

"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year 2nd 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.

*City Clerk" means the City Clerk of the Issuer.
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"Closing Date" means the date upon which there is an exchange of the
Series 1997 B Bonds for the proceeds or at least a de minimis portion thereof representing
the purchase price of the Series 1997 B Bonds frem the Authority and the DEP.

"Code™ means the Internal Revenue Code of 1984, as amended, and the
Regulations,

"Commission” means the West Virginia Municipal Bond Comimission or 2ny
other agency of the State of West Virginia that succeeds to the functions of the Commission.
" "Completion Date” means the completion date of the Project, as defined in the

SRF Regulations.

"Consulting Engineers” means Chapman Technical Group, Buckhannon,
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” ¢r "Costs of the Project™ means those costs described in Section 1.02E
hereof to be a part of the cost of design of the Project.

"Council® means the Council of the Issuer or any other governing body of the .
Issuer that succeeds to the functions of the Council as presently constituted.

"DEP" means the West Virginia Division of Environmental Protectiont, a
division of the West Virginia Bureau of Envirenment, or any other agency, board or
department of the State that succeeds to the functions of the DEP.

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

"Depreciatior Account” means the Depreciation Account created by the Priar
Ordinances and continued hereby.

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

"Fiscal Year" means each |2-month period beginning on July | and ending on
the succeeding June 30.

"Governing Body" means the Council of the Issuer, as it may now ot hereafter
be constituted.
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"Government Obligations” means direct obligations of, or obligations che 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 w the Issuer, or any department, board, agency or instrumenratiry
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 generally accepted
accounting principles.

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

"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 oiher purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Investment Property" means any security (as said term is defined in
Section {65(g)(2)(A) or (B) of the Code), obligation, annuity contract, investment-type
property or any residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or approved
housing desegregation plan, excluding, however, obligations the interest on which is excluded
from gross income, under Section 103 of the Code, for federal income tax purposes other
than specified private activity bonds as defined in Section 37(a)(5)(C) of the Code.

"Issuer” means The City of Belington, a municipal corperation and pelitical
subdivision of the State of West Virginia, in Barbour County, West Virginiz, and, unless the
context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Loan Agreement” means the Loan Agreement, heretofore entered, or to be
entered, into by and among the Authority, the DEP and the Issuer, providing for the purchase
of the Series 1997 B Bonds from the Issuer by the Autharity, 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 1997 B Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 1997 B Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herem, the term Net Proceeds shall include any armounts
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resuiting from the mvestment of proceeds of the Series 1997 B Bonds, without regard w
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.

"Nonpurpese [nvestment” means any [nvestment Property which 15 acquired
with the gross proceeds or any other preceeds of the Series 1997 B Bonds and is not acquired
im order to carry out the governmental purpose of the Series 1997 B Bonds.

"Operating Expenses” means the current expenses, paid or accrued, of operation
and maintenance of the System, and includes, without limzting the generality of the foregoing,
insurance premiums, salaries, wages and administrative expenses of the Issuer relating and
chargeable solely to the System, the accumulation of appropriate reserves for charges not
annually recurrent but which are such as may reasonably be expecied (o be incurred,
retention of a sum not to exceed 1/6th of the amount estimated in the current budget for costs
of operation and maintenance of the System, and such other reasonable operating costs and
expenses as should normally and regularly be included under gencrally accepted accounting
principles.

"Qutstanding, " when used with reference to Bonds and as of any particufar date,
describes all Bonds theretofore and thereupon being authenticated and delivered except (i) any
Bond cancelled by the Bond Registrar, at or prior to said date; (i) any Bond for the payment
of which moneys, equal fo its principal amount and redemption premium, if applicable, with
interest to the date of maturity or redemption shail be n trust hereunder, and set aside for
such payment (whether upon or prior to maturity); (i) any Bond deemed to have been paid
as provided in Article X hereof, and (iv) for purposes of consents or cther action by a
specified percentage of Bondholders, any Bonds registered to the Issuer.

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

"Paying Agent” means the Commission or other entity or authority designated
as such for the Series 1997 B Bonds in the Supplemental Resolution with the written consent
of the Authority and the DEP.

"Prior Bonds™ means, collectively, the Series 1971 Bonds and the Series 1997 A
Bonds of the Issuer.

"Prior Ordinances" means, collectively, the ordinance of the [ssuer enacted
September 19, 1968, inciuding all amendments and supplements thereto, authorizing the
Series 1971 Bonds, and the ordinance of the [ssuer enacted February 20, 1997, including all
amendments and supplements thereto, authorizing the Series 1997 A Bonds.
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"Private Business Use” means use directly or indirectly in a trade or business
carried on by a natural person, including all persons "related” to such person within the
meaning of Section 144{a)(3) of the Code, or in any activity carried on by a person other than
a natural person, including all persens “related” to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or locai governmental unit
and use as a member of the general public. All of the foregoing shall be determined in
accordance with the Code, including, without iimitation, giving due regard to "incidental
use," if any, of the proceeds of the issue and/or proceeds used for "qualified improvements,”
if any. :

"Projéct" means the Project as described in Section 1.02B hereof.
"Project Fund" means the Project Fund established by Section 5.01 hereof.
"Qualified Investments” means and inciudes any of the followmg:

{a) Government Obligations;

()  Govemment Obligations which have been stripped
of their unmatured interest coupons, interest coupons stripped
from Govermmnent 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 [and Banks; Government National Mortgage Association;
Tennessee Valley Authority; or Washington Metropolitan Area
Transit Authority;

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

(e)  Time accoums {including accounts evidenced by
time certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not ipsured by the FDIC or
Federal Savings and Loan Insurance Corporatiom, 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 manirity 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;

{fy  Money market funds or sumilar funds whose only
assets are investments of the type described in paragrapis {a)
through {e) above;

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through (e)
above, with banks or natignal 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 sccuring said repurchase
agreements either must mature as nearly as practicable coincident
with the maturity of said repurchase agreements or must be
replaced cr increased so that the market value thereof is always
at least equal to the principal amount of said repurchase
apreements, and provided furher that the holder of such
repurchase agreement shall have a prior perfected security interest
in the collateral therefor; must have (or its agent must have)
possession of such collateral; and such collateral must be free of
all claims by third parties;

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

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

"Registered Owmer,” "Bondholder," "Holder" or any similar term means
whenever used herein with respect to an outstanding Bond or Bonds, the person in whose

name such Bond is registerad.

"Registrar” means the Bond Registrar.

{68917.3 9
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"Regulations” means temporary and permanent regulations promulgated under
the Code, or any predecessor to the Code.

"Revenue Find" means the Revenue Fund established by Section 3.01 hereot.

"Series 1971 Bonds” means the Issuer's Water and Sewer Revenue Bonds of
1971, Series B, described in Section 1.02G hereof.

"Series 1997 A Bonds" means the Issuer's Combined Waterworks and Sewerage
Systemn Revenue Bonds, Series 1997 A (West Virginia Water Development Authority),
described in Section 1.02G hereof.

*Series 1997 B Bonds” means the not more than $350,000 in aggregate principal
amount of Combined Waterworks and Sewerage Systemm Design Revenue Bonds,
Series 1997 B (West Virginia SRF Program), of the Issuer.

"Series 1997 B Bonds Reserve Account” means the Series 1997 B Bonds
Reserve Account established in the Series 1997 B Bonds Sinking Fund pursuant to
Section 5.02 hereof. ;

"Series 1997 B Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1997 B Bonds in the then current or any succesding year,

"Series 1997 B Bonds Sinking Fund" means the Series 1997 B Bonds Sinking
Fund established by Section 5.02 hereof.

“SRF Administrative Fee™ means any administrative fee required to be paid
pursuant to the Loan Agreement.

"SRF Program" means the State's Water Pollution Control Revolving Fund
Program, under which the Authority purchases the water pollution controf 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 Regulations.

"State" means the State of West Virginia.

"Supplemertal Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,”

i0
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refers specifically to the supplemental reselution authorizing the sale of the Series 1997 B
Bonds; provided, that any matter intended by this Ordinznce to be included wm the
Supplemental Resolution with respect to the Series 1997 B Bonds, and net so included may
be mncluded in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
I egisiation to be set aside and beld for the payment of or security for the Bonds or any other
obligations of the Issuer, including, without linritation, the Deprecration Account and any
reserve account. '

"System" means the complete public combined waterworks and sewerage system
of the Issuer, as presenily existing in its entirety or any integral part thereof, and shall include
any and all additions, betterments and improvements thereto, hereafter acquired or
constructed for the System from any sources whatsoever.

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

Additional terms and phrases are defined in this Ordinance as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shail include firms and corperations; and words importing
the masculine, fermninine or neutral gender shall include any other gender.
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ARTICLE LT

AUTHORIZATION OF DESIGN OF THE PROJECT

Section 2.01. Authorization of Design of the Project. There is hereby
authorized and ordered the design of the Project, at an estimated cost of not to exceed
$350,000. The proceeds of the Series 1997 B Bonds hereby authorized shall be applied as
provided in Article VI hereof. The Issuer will enter into contracts for the design of the
Project, compatible with the financing plan submiited to the SRF Program.

12
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ARTICLE LI

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

Section 3.01. Authorization of Bgndg. For the purposes of capitalizing
interest on the Series 1997 B Bonds, funding a reserve account for the Serigs 1997 B Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1997 B Bonds and related costs, or any or all of such purposes, as determined
by the Supplemental Resolurion, there shall be and hereby are authorized to be issued
negotiable Series 1997 B Bonds of the Issuer, in an aggregate principal amount of not more
tiran $350,000. The Series 1997 B Bonds shall be issued as a single Bond, designated as
"Combined Waterworks and Sewerage System Design Revenue Bond, Series 1997 B (West
Virginiz SRF Programy)," and shall have such terms as set forth heremafter and in the
Supplemental Besolution. The proceeds of the Series 1997 B Bonds remaining after funding
of the Series 1997 B Bonds Reserve Account {if funded from Bond proceeds) and
capitatization of interest an the Series 1997 B Bonds, if any, shall be deposited in or credited
to the Project Fund established by Section 5.01 hereof and applied as set forth in Article VI
hereof.

Sectign 3.02. Terms of Bonds. The Series 1997 B Bonds shall bear
interest, if any, at such rate or rates, not exceeding the then legal maximum, 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 presciibe in a Supplemental Resolution
or as specifically provided in the Loan Agreement. The Serics 1997 B Bonds shall be
payable as to principal at the office of the Paying Agent; in any coin or currency which, on
the dates of payment of principal is legal tender for the payment of public or private debts
under the laws of the United States of America. Interest on the Series 1997 B Bonds, if any,
shall be paid by check or draft of the Paying Agent or its agent, mailed to the Registered
Owner thereof at the address as it appears on the books of the Bond Registrar, or by such
ather method as shall be mutually agreeabie so long as the Authority is the Registered Owner
thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1997 B
Bonds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 1957 B Bonds, and shall mature in principal installments, all
as pravided in the Supplemental Resolution. The Series 1997 B 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
Quistanding and being exchanged, with principal installments or maturities, as applicable,

13
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corresponding to the dates of payment of principal installments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denorminations as determined by a Supplemental Resclution. The Bonds shall be dated as
of the date specified in a Supplemental Resolution and shall bear interest from such date.

Section 3.G3. Execution of Boads. The Series 1997 B 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 anested by the City Clerk. In case any one or more of the
officers who shall have signed or sealed the Series 1997 B Bonds shall cease to be such
officer of the Issuer before the Series 1997 B 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 net ceased to hold
such office. Any Series 1997 B 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 the authorization of such Bends such person may not
have held such office or may not have been so autherized.

Section 3.04. Authentication and Registration. No Series 1997 B Bond
shall be valid or obligatsry for any purpose or entitled o any security or benefit under this
Bord 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 Cenificate of Authentication and
Registrarion upon any such Bond shall be conclusive evidence that such Bond has been
autheticated, registered and delivered under this Bond Legislation. The Certificate of
Authenticarion and Registration on any Series 1997 B Bond shail be deemed to have been
executed by the Bond Registrar if manually signed by an authorized officer of the Bord
Regisirar, 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 Registratiop. Subject to the

provisions for transfer of registration set forth befow, the Series 1997 B 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 1997 B Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Comumercial 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.

14



168917.3

So long as the Series 1997 B Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Series 1997 B Bonds.

The registered Series 1957 B Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his atormey duly
authorized in writing, upon surrender thereto together with a written instrurnent of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney. a

In all cases in which the privilege of exchanging Series 1997 B Bonds or
transferring the registered Series 1997 B Bonds are exercised, ail Series 1997 B Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 1997 B
Bonds surrendered in any such exchanges or transfers shall forthwith be cancelled by the
Bond Registrar. For every such exchange or transfer of Series 1997 B Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer and the cost of preparing
each new Bond upon each exchange or transfer, and any other expenses of the Bond
Registrar incurred in connection therewith, which sum or sums shall be paid by the Issuer.
The Bond Registrar shall not be obliged to make any such exchange or transfer of
Series 1997 B Bonds during the period commencing on the i5th day of the month next
preceding an interest payment date on the Series 1997 B Bonds or, in the case of any
proposed redemption of Series 1997 B Bonds, next preceding the date of the selection of
Series 1997 B Bonds to be redeemed, and ending on such interest payment date or
redermnption date.

Section 3.06. Bonds Mutilated, Destroved, Stelen or Lost. In case any
Bend shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion,
issue, and the Bond Regisirar 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 mutifated Bond, upon surrender and
canceliation of such mutilated Bond, or in lieu of and substimition for the Bond destroyed,
stelen 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 marure, instead of issuing a substitute Bond, the [ssuer may
pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrendet thereof.

Section 3.07. Bonds not lo be Indebledness of the Issuer. The
Series 1997 B 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
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payable solely from the Net Revenues derived from the operation of the System as herein
provided. No Helder or Holders of the Series 1997 B Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay the Series 1997 B Bonds or the
interest thereomn.

Section 3.08. Bonds Secured by Pledge of Nei Revenues: Lien Position with
regpect to Pripr Bonds, The payment of the debt sarvice of the Series 1597 B Bonds shall be
secured forthwith equally and ratably by a first lien on the Net Revenues derived from the
System, on a parity with the iien on the Net Revenues in favor of the Holders of the Prioc
Bonds. Such Net Revenues i an amount sufficient to pay the principal of and mterest on and
other payments for the Series 1997 B Bonds and the Prior Bonds and to make the payments
inte all funds and accounts and all other payments provided for in the Bond Legislation, are
hereby irrevocably pledged to such payments as the same become due.

Section 3.09. Deliverv of Bonds. The Issuer shall execute and deliver the
Series 1997 B Bonds tc the Bond Registrar, and the Bond Registrar shall authenricate, register
and deliver the Series 1997 B Bonds to the original purchasers upon receipt of the documents
set forth below:

A.  If other than the Authority, 2 list of the names in which the
Series 1957 B Bonds are to be registered upon original tssuance, 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 1997 B Bonds to the original purchasers;

C.  An executed and certified copy of Bond Legislation;

D.  An executed copy of the Loan Agreement; and

E.  The unqualified approving cpinion of bond counsel on the
Series 1997 B Bonds.

Section 3.10. Form of Bopds. The text of the Series 1997 B Bonds shail
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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[FORM OF BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE S5YSTEM
DESIGN REVENUE BOND, SERIES 1997 B
(WEST VIRGINIA SRF PROGRAM)

No. BR- 3

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
BELINGTON, a municipal corporation and political subdivision of the State of West Virginia
in Barbour 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 (3 ¥, 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, 199 |, as set forth on the
"Scheduie of Annual Debt Service” artached as EXHIBIT B hereto and incorporaied herein
by reference, with interest on each instaliment at the rate per annum set forth on said
EXHIBIT B. The interest and the SRF Administrative Fee (as defined in the hereinafier
described Bond Legislation} on this Bond shall be payable quarterly on March 1, June 1,
September 1 and December 1 of each year, commencing 1, 199 , as
set forth on EXHIBIT B attached hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such instaliments, 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 Cammissian, 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,
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 Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity iz whole or in
part, but only with the express written consent of the Authority, and upon the terms and
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conditions prescribed by, and ctherwise in compliance with, the Loan Agreement by and
among the fssuer, the Authority and the West Virginia Division of Environmental Protection,
dated ., 199

This Bond is issued (i) to pay a portion of the costs of design of certain
extensions, additions, betterments and improvemenus o the sewerage portion of the existing
public combined waterworks and sewerage system of the Issuer (the "Project”); and (ii) o
pay certain costs of issuance of the Bonds of this Series (the "Bonds") and related costs. The
existing public combined waterworks and sewerage system of the Issuer, the Project, and any
further additions, betterments or improvements thereto are herein called the "System.” This
Bond is issued under the authority of and in fall compliance with the Constitution and stanutes
of the State of West Virginia, including parvicularly Chapter 8, Article 26 and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended {the "Act"}, and a Bond Ordinance
duly enacted by the Issuer cn , 189 , and a Suppiememal Resolution duly
adopted by the Issuer on , 199 {collectively, the "Bond Legislation™}), and
is subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER AND SEWER REVENIJE BONDS OF 1971,
SERIES B, DATED JULY 1, 1971, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $438,000 (THE "SERIES 1971 BONDS"), AND THE
ISSUER'S COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1997 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY),
DATED MARCH 3, 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $475,000 (THE "SERIES 1997 A BONDS"). THE SERIES 1971 BONDS
AND THE SERIES 1997 A 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 Prior Bonds, and from
moneys in the reserve account created under the Bond Legislation for the Bonds (ihe
"Series 1997 B Bonds Reserve Account™), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay all operating expenses of the System and the principal of
and interest 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 {ssuer within the meaning of any constitutional or stamtory provisions or
limitations, nor shall the Issuer be obligated to pay the same cr the interest hereon, except
from said special fund provided from the Net Revenues, the moneys in the Series 1997 B
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Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
Legislation, the Issuer has covenarted 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 130% of the maximum amount payabie in any year for principal of and
interest on the Sertes 1971 Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Series 1971 Bonds, so long as the Series 1971 Bonds
are outstanding, unless waived by the Holders of the Series 1971 Bonds, and thereafier, at
least 115% of the maximum amount payable in any year for principa! of and interest on the
Bonds and all other obligations secured by a lien on or payable from such revenues on a
parity with the Bonds; provided however, that so long as the Series 1971 Bonds are no ionger
outstanding and so long as there exists in the Series 1997 B Bonds Reserve Account an
amount at least equal to the maximum amount of principal and interest, which will become
due on the Bonds in the then current or any succeeding vear, and in the respective reserve
accounts established for any other obligations outstanding on a parity with the 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 o 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 artorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing.

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts.
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
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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 Sysiem
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.

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

IN WITNESS WHEREOF, THE CITY OF BELINGTON has caused this Bond
10 be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its City
Clerk, and has caused this Bond to be dated , 199

[SEAL]

Mayor

ATTEST:

City Clerk
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 B Bonds described in the within-meationed
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below. ‘

Date: , 199

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

By

Its Authorized Officer
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RECORD OF ADVANCES
AMOUNT DATH AMOUNT DATE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitite 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.

Drated:

In the presence of:
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Section3.11.  Sale of Bonds; Approval and Rarification of Execurion of
Loan Agreement. The Series 1997 B Bonds shall be sold to the Aunthority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resofution, the Mayor is specifically authorized and direcied to execute the Loan Agreement
in the form attached hereto as "Exhibit A" and made a part hereof, and the Ciry Clerk is
directed to affix the seal of the Issuer, attest the same and deliver the Loan Agrzement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed.

Section 3,12, " Amended Schedule A” Filing. Within 60 days following
the Completion Date, the [ssuer wiil file with the Authority a schedule in substantially the
form of the "Amended Schedute A" to the Loan Agreement, setting forth the actual costs of
the Project and sources of funds therefer.
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AR A%

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND- APPLICATION THEREOF

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

(1)  Revenue Fund {established by the Prior Ordinances};
(2)  Depreciation Account (established by the Prior Ordinances); and
{3)  Project Fund.

Section 3.02. Estzblishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with {or continued if previously
established by the Prior Ordinances) and shall be held by the Commission, separate and apart
from all other funds or accounts of the Commission and the Issuer and from each other:

(1) Series 1997 A Bonds Sinking Fund (established by the
Prior Ordinances);

(2) Within the Series 1997 A Bonds Sinking Fund, the
Sertes 1997 A Bonds Reserve Account (established by the Prior
Ordinances};

(3) Series 1997 B Bonds Sinking Fund; and

(4) Within the Series 1997 B Bonds Sinking Fund, the
Series 1997 B Bonds Reserve Account.

Section 3.03. System Revenwes: Flow of Funds. A. The entire Gross
Revenues derivad from the operation of the System shall be deposited upon receipt by the
Issuer in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes
provided in this Bond Legislation and shall be kept separate and distinct from ail other funds
of the Issuer and the Depository Bank and used only for the purposes and in the manner
provided in this Bond Legislation and the Prior Ordinances. All revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the following manner and crder of

priority:
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(1)  The Issuer shall first, each month, pay irom the moneys in
the Revenue Fund all current Operating Expenses.

(2)  The Issuer shall next, (i} on or before the due date of
payment of each instaliment on the Series 1971 Bonds, transfer from the
Revenue Fund and remit to the Halder of the Series 1971 Bonds, the
amounit required o pay interest on the Seres 1971 Bonds; (i1} on the first
day of each month, transfer from the Revenue Fund and remit to the
Commission the amount required by the Prior Ordinances to be-
deposited in the Series 1997 A Bonds Sinking Fund for payment of
interest on the Series 1997 A Bonds: and (iii) on the first day of each
month, commencing 3 months prior to the first date of payment of
interest on the Series 1997 B Bonds for which interest has not been
capitalized or as required in the Loan Agreement, transfer from the
Revenue Fund and remit to the Commission for deposit in the
Series 1997 B Bonds Sinking Fund, an amount equal to 1/3rd of the
amount of interest which will become due on the Series 1997 B Bonds
on the next ensuing quarterly interest payment date; provided that, in the
event the period to elapse between the date of such initial deposit in the
Series 1997 B Bonds Sinking Fund and the next quarterly interest
payment date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next quarterly
interest payment date, the required amount of inierest coming due on
such date.

(3)  The Issuer shall next, (i) on or before the due date of
payment of each installment on the Series 1971 Bonds, transfer from the
Revenue Fund and remit to the Holder of the Series 1971 Bonds, the
amount required to pay principal of the Series 1971 Bonds; (ii} on the
first day of each month, transfer from the Revenue Fund and remit to the
Commission the amount required by the Prior Ordinances to be
deposited in the Series 1997 A Bonds Sinking Fund for payment of
principal of the Series 1997 A Bonds; and (iii) on the first day of cach
month, commencing 3 months prior o the first date of payment of
principal of the Series 1997 B Bonds, transfer from the Revenue Fund
and remit to the Commission for depasit in the Series 1997 B Bonds
Sinking Fund, an amount equal to 1/3rd of the amount of principal
which will mature and become due cn the Series 1997 B Bonds on the
next ensuing quarterly principal payment date; provided that, in the
event the period to elapse between the date of such initiat deposit in the
Series 1997 B Bonds Sinking Fund and the next quarterly principal
payment date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next quarterly
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principal payment date, the required amount of principal coming due on
such date.

(4)  The Issuer shall next, (i) on the first day of each month,
transfer from the Revenue Fund and remit to the Cormmission the amount
required by the Prior Ordinances to be deposited in the Series 1997 A
Bonds Reserve Account; zand (ii) on the first day of each month,
commencing 3 months prior to the first date of payment of principal of
the Series 1997 B Bonds, if not fully funded upon issuance of the-
Series 1997 B Bonds, transfer from the Revenue Fund and remit to the
Cormmission for deposit in the Series 1997 B Bonds Reserve Account,
an amount equal to 1/120th of the Series 1997 B Bonds Reserve
Requirement; provided, that no further payments shail be made into the
Series 1997 B Bomds 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 1997 B Bonds Reserve Requirement.

(3) The Issuer shall next, each month, transfer from the
Revenue Fund and remit to the Depository Bank for deposit in the
Depreciation Account, the moneys remaining in the Revenue Fund until
there has been accummlated therein the sum of $88,000, and rhereafter,
such sums as shall be required to maintain such amount therein.
Additionally, so long as the Series 1997 A Bonds and the Series 1997 B
Bonds are outstanding, the Issuer shall next, each month, transfer from
the Revenue Fund to the Depreciation Account, a sam equal to 2 1/2%
of the Gross Revenues each month, exciusive of any payments for
account of any reserve account. All funds in the Depreciation Account
shail be kept apart from all other funds of the Issuer or of the Depository
Bank and shail be invested and reinvested in accordance with Article
VIN hereof. Withdrawals and disbursements may be made from the
Depreciation Account for replacements, repairs, improvements or
extensions to the System; provided, that any deficiency in any reserve
accolmt, except to the extent such deficiency exists because the required
payments into such account have not, as of the date of determination of
a deficiency, funded such account to the maximum extent required
hereof, shall be promptly eliminated with moneys from the Depreciation
Accound,

Moneys in the Series 1997 B Bonds Sinking Fund shall be used only for the
purpeses of paying principal of and interest on the Series 1997 B Bonds as the same shall
become due. Moneys in the Series 1997 B Bonds Reserve Account shall be used ondy for the
purpose of paying principal of and interest on the Series 1997 B Bonds, as the same shall
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come due, when other moneys in the Series 1997 B Bonds Sinking Fund are insufficient
therefor, and for no other purpose.

All investment earnings on moneys it the Series 1997 B Bonds Sinking Fund
and the Series 1997 B Bonds Reserve Account shall be returned, not less than once each year,
by the Commission to the Issuer, and such amounts shall be deposited in the Revenue Fund
and applied in full, first to the next ensuing interest payment due on the Series 1997 B Bonds
and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 1997 B Bonds Reserve Account which result
in a reduction in the balance of the Series 1997 B Bonds Reserve Account to below the
Series 1997 B Bonds Reserve Requirement shail be subsequently restored from the first Net
Revenues available after all required payments have been made in full in the priority as set
forth abave.

As and when additional Bonds ranking on a parity with the Bonds are issued,
provision shall be made for additional payments into the respective sinking fund sufficient 1o
pay the interest on such additional parity Bonds and accomplish retirement thereof at mamrity
and to accumulate a balance in the appropriate reserve account in ap amoufit equal to the
maximum amount of principal and interest which will beceme due in any year for account
of the Bonds of such series, including such additional Bonds.

The Issuer shall not be required to make any further payments into the
Series 1997 B Bonds Sinking Fund or into the Series 1997 B Bonds Reserve Account therein
when the aggregate amount of funds therein are at feast equal to the aggregate principal
amourt of the Series 1997 B Bonds issued pursuant to this Bond Legislaticn then Outstanding
and all interest to accrue until the maturity thereof.

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the Prior Bonds and the Series 1997 B
Bonds in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1997 B Bonds Sirking Fund and the Series 1997 B Bonds Reserve Account
created hereunder, and all required amounts shall be remitted (o the Commission from the
Revenue Fund by the Issuer at the times provided herein.

Monreys in the Series 1997 B Bonds Sinking Fund and the Series 1997 B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 1997 B Bonds Sinking Fund, including the Series 1997 B Bonds
Reserve Account therein, shall be used solely and only for, and are hereby pledged for, the
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purpose of servicing the Series 1597 B Bonds and any additional Bonds ranking on a parity
therewith that may be issued and Outstanding under the conditions and restricticns hereinafter
set forth.

B. The Issuer shall, va the first day of each month (if such day is not a
business day, then the next succeeding business day}, deposit with the Commission the
required interest, principal and reserve payments with respect to the Bonds and all such
payments shall be remitted to the Commission with appropriate instructions as to the custody,
use and application thereof consistent with the provisions of this Bond Legislation. The
Issuer shall, on the first day of each month (if such day is not a business day, then the next
succeeding business day}, deposit with the Commission the SRF Administrative Fee as set
forth in Schedule Y atrached to the Loan Agreement. Al remittances made by the Issuer to
the Commission shall clearly identify the fund or account inte which each amount is to be
deposited.

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

D.  The Issuer shail complete the "Monthly Payment Form," a form of which
is attached to the Loan Agreement as Exhibit F, and submit a copy of said form along with
a copy of its payment check to the Authority by the 5th day of each calendar month.

E. The Issuer shail remit from the Revenue Fund to the Commission, the
Regisirar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent er the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due.

F. The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in the Revenue Fund and the Depreciation Account shall at all times be
secured, to the full extent thereof in excess of such insured sum, by Qualified Investments
as shall be eligible as security for deposits of state and municipal funds under the laws of the
State.

G.  If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts 2s hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are ¢ be made pursuant 10 this Section 5.03,
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and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder. '

H.  The Gross Revenues of the System shall only be used for prrposes of the
System.
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ARTICLE VI

BOND PROCEEDS

Section 6.0, Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 1997 B Bonds, the following
amounts shall be first deducted and deposited in the order sei ferth below:

A.  From the proceeds of the Series 1997 B Bonds, there shall first be
deposited with the Commission in the Series 1997 B Bonds Sinking Fund, the amount, if any,
set forth m the Supplemental Resolution as capitalized imterest.

B. Mext, from the proceeds of the Series 1997 B Bonds, there shall be
deposited with the Commission in the Series 1997 B Bonds Reserve Accourt, the amount,
if any, set farth in the Supplememtal Resolution for funding the Series 1997 B Bonds Reserve
Account,

C. As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1997 B Bonds, such meneys shall be deposited with the Depository
Bank in the Project Fund and applied solely to payment of Costs of the Project in the manner
set forth in Section 6.02 hereof.

0. After cornpletion of design of the Project, as certified by the Consuiting
Engineers, and all costs have been paid, any remaining proceeds of the Bonds shall be used
to fund the Series 1997 B Bonds Reserve Account in an amount not to exceed the
Series 1997 B Bonds Reserve Requirement; provided that, in no event shall more than 10%
of the proceeds of the Bonds be deposited in the Series 1997 B Bonds Reserve Account.

E. The Depository Bank shall act as a trustee and fiduciary for the
Bondholder with respect to the Project Fund and shall comply with all requirements with
respect to the disposition of the moneys therein set farth in the Bond Legislation. Moneys
in the Project Fund shall be used solely to pay Costs of the Project and ustil so transferred
or expended, are hereby pledged as additional security for the Series 1597 B Bonds.

Section 6.02. Disbursements From the Project Fund. On or before the
Closing Date, the Issuer shall have delivered to the Authority and the DEP a report fisting
the specific purposes for which the proceeds of the Series 1997 B Bonds will be expended and
the disbursement procedures for such proceeds, including an estimated monthly draw
schedule, Payments for Costs of the Project shail be made menthly.

Except as provided in Section 6.01 hereof, disbursements from the Project Fund
(except for costs of issuance of the Series 1997 B Bonds which shall be made upon request

33



of the Issuer) shall be made only after subrmission to, and approval from, the Authority and
the DEP of the following:

(1) a completed and signed "Payment Requisition Form," a
form of which is attached to the Loan Agreement as Exhibit C, and

(2} a cerificate, signed by an Authorized Officer and the
Consulting Engineers, stating:

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

(B} That each item for which the payment is propesed to be
made is or was necessary in connection with the Project and constitutes
a Cost of the Project;

(C) That each of such costs has been otherwise properly
incurred; and

(D)  That payment for each of the items proposed is then due
and owing.

Ir. case any contract provides for the retention of a portion of the contract price,
the Depository Bank shail disburse from the Project Fund caly the net amount remaining after
deduction of any such portion. All payments made from the Project Fund shal! be presumed
by the Depository Bank to be made for the purposes set forth in said certificate, and the
Depository Bank shall not be required to momitor the application of disbursements from the
Project Fund. The Consulting Engineers shail from time to time file with the Depository
Bank written staterents advising the Depository Bank of its then authorized representative.

Pending such application, meneys in the Project Fund, including any accounts

therein, shall be invested and reinvested in Qualified Investments at the written direction of
the Issuer.
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ARTICLE Vi}

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. Al 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 1997 B Bonds. [n addition to the other covenants,
apreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 1997 B Bonds as hereinafter provided in this Articie VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 1997 B Bonds or the interest thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1997 B 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 ptedged for such payment by this Bond Legislation. No Holder
or Holders of the Series 1997 B Bonds, shall ever have the right to compel the exercise of
the taxing power of the Issuer to pay the Series 1997 B Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service of the Sedes 1997 B Bonds -

shall be secured forthwith equally and ratably by a first lien on the Net Revenues derived

from the Systern, on a parity with the lien on the Net Revenues in favor of the Holders of the
Prior Bonds. Such Net Revenues in an amount sufficient to pay the principal of and interest
on the Series 1997 B Bonds and the Prior Bonds and te make the payments into all funds and
accounts and all other payments provided for in the Bond Legislation, are herehy irrevocably
pledged, in the manner provided herein, to such payments as they become due, and for the
other purposes provided in the Bond Iegislation.

Section 7.04. Rates and Charges. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth in the sewer raie
ordinance of the Issuer enacted November 16, 1989, and the water rate ordinance of the
Issuer enacted August 22, 1996, which rates are incorporated herein by reference as a part
hereof.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not selt, mortgage, lease or otherwise dispose of the System,
except as provided in the Prior Ordinances. Additionaily, so long as the Series 1997 B Bonds
are outstanding and except as otherwise required by law or with the written consent of the
Authority and the DEP, 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
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shall be sufficient to pay fully all the Bonds Outstanding or to effectively defease the pledge
created by this Bond Legislation in accordance with Article X hereof. The proceeds from
any such sale, mortgage, lease or other disposition of the System shall, with respect to the
Series 1997 B Bonds, immediately be remitted to the Commission for deposit in the
Series 1997 B Bonds Sinking Fund, 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
:pply such proceeds w the payment of principal at maiurity of and interest on the
Series 1997 B Bonds as prescribed by Section 10.01 hereof. Any balance remainming after the
payment of the Bonds and the interest thereon shall be remitted to the Issuer by the
Commisston uniess 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 fght 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 thersof. Prior {0 any such sale, lease or other
disposition of such property, if the amount to be received therefor, is not in excess of
$10,000, the Issuer shall make a finding by resolution in writing, cencurred by the
Consulting Engineer in writing, determining that such property 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 Depreciation Account. Such payment
of such proceeds into the Depreciation Account shall not reduce the amounts required to be
paid into the Depreciation Account by other provisions of this Bond Legisiation.

No sale, lease or other disposition of the properties of the System shail be made
by the Issuer if the proceeds to be derived therefrom, shall be in excess of $10,000 and
insufficient to pay all Bonds then Outstanding without the prior approval and consent int
writing of the Holders, or their duly authorized representatives, of at least 2/3rds of each
Series of the Bonds then Outstanding. The Issuer shall prepare the form of such approval and
consent for execution by the then Holiders of the Bonds or their duly authorized
representatives, which form shall provide 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 Qbligations 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
Systern which rank prior to, or equally, as to lien on and source of and security for payrent
from such revenues with the Series 1997 B Bonds. All obligations issued by the Issuer after
the issuance of the Series 1997 B Bonds and payable from the revenues of the Systerm, except
such additional parity Bonds, shall contain an express statement that such obligations are
junior and subordinate, as to lien on and source of and security for payment from such
revenues and in all other respects, to the Series 1997 B Bonds; provided, that no such
subordinate obligations shail be issued unless all payments required to be made into all funds
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aznd accounts established by this Bond Legisiation at the time of the issuance of such
subordinate obligations have been made and are current.

Except as provided above, the Issuer shall not creaie, 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 1997 B Bornds, and the interest thereon,
upen any of the income and revenues of the Systemn pledged for payment of the Series 1997 B
Bonds and the interest thereon in this Bond Legislation, or upon the Systetn or any part
thereof. .

The Issuer shall give the Authority 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 issuance of parity obligations set forth in the Prior Ordinances shall be
applicable. Additionally, no Parity Bonds, payable out of the revenues of the Systemn, shall
be issued after the issuance of the Sedes 1997 B Bonds pursuant to this Bond Legislation,
without the prior written consent of the Authority and the DEP and without complying with
the conditions and requirements herein provided. All Parity Bonds issued hereunder shall be
on a parity in ali respects with the Series 1997 B Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of design, acquisition or construction of additicns, extensions, unprovements or
betterments o the System or refunding the Series 1997 B Bonds issued pursuant hereto, or
both such purposes.

No Pariry Bonds shall be issued at any time, however, unless and until there has
been procured and filed with the City Clerk a written statement by the Independent Certified
Public Accountants, based upon the necessary investigation and certification by the
Consulting Engineers, reciting the conclusion that the Net Revenues actually derived, subject
to the adjustments hereinafter provided for, from the System during any 12 consecutive
months within the 15 months immediately preceding the date of the actual issuance of such
Parity Bonds, shall, so long as the Series 1971 Bonds are outstanding, not be less than 130%,
unless waived by the Holders of the Series 1971 Bonds, and thereafter, shail not be not less
than £15%, of the largest aggregate amount that will mature and become due in any
succeeding Fiscal Year for principal of and interest on the following:

(1)  The Bonds then Qutstanding;

(2)  Any Parity Bonds theretofore issued pursuant 1o the
provisions contained in this Bond Legislation then Outstanding; and
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(3)  The Parity Bonds then proposed to be issued.

The Net Revenues actually derived from the System during the 12-consecutive
meonth period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received on account of ncreased rates,
rentals, fees and charges for the Systern enacted by the Issuer, the time for appeal of which
shall have expired (without successful appeal) prior to issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation {except as to details
of such Parity Bonds inconsistent herewith) shail be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time wichin the limitations of and in compliance with this section. All the
Series 1997 B Bonds, regardiess of the time or tires of their issuance, shall rank equally with
respect to their lien on the Net Revenues of the System, and their source of and security for
payment from said Net Revenues, without preference of any Bond over any other. The
Issuer shall comply fully with all the increased payments into the various funds and accounts
created in this Bond Legislation required for and on account of such Parity Bonds, in addition
to the payments required for Bonds theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject
to the prior and superior lien of the Series 1997 B Bonds on such revenues. The Issuer shall
not issue any obligations whatsoever payable from revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided n
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 1997 B Bonds.

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

Section 7.08. Books; Records and Facilities. The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the costs of
designing the Project. The Issuer shall permit the Authority 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 and the DEP such documents and information as they may
reasonably require in connection with the design of the Project, the operation and
maintenance of the System and the administration of the loan or any grants or other sources
of financing for the Project.
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The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operaticn of the System at all
reasonable fimes.

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
carrect 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 Systern 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 {ssuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Governing
Body. The Governing Body shall prescribe and institute the manner by which subsidiary
records of the accounting system which may be installed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Governing Body
shall direct.

The Issuer shail file with the Consulting Engineers, the Authority and the DEP,
or any other original purchaser of the Series 1997 B Bonds, and shall mail in each year to any
Holder or Holders of the Series 1997 B Bonds requesting the same, an annual repert
containing the following:

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

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

(C)  The amount of any Bonds, notes or other obligations payable from
the revenues of the System outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants and shall mail upon
request, and make available generally, the report of said Independent Certified Public
Accountants, or a summary thereof, to any Helder or Holders of the Series 1997 B Bonds
and shall submit said report to the Authority and the DEP, or any other original purchaser
of the Series 1997 B Bonds. Such audit report submitted to the Authority and the DEP shall
inciude a statement that the Issuer is in compliance with the terms and provisions of the Loan
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Agreement, the Act 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.

The [ssuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulaticns as set forth in
Exhibit E of the Loan Agreement or as promulgated from time o time.

The Issuer shall provide the Authority 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 and the DEP with
respect to the System pursuant to the Act.

Section 7.09. Rates. Eguitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the City
Cilerk, 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 inte the funds
created hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with a margin
for contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the Systern (i) to provide for all Operating
Expenses of the System and (i) to leave a balance each year equal to at least 130% of the
maximum amount required in any year for payment of principal of and interest on the
Setries 197! Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 1971 Bonds, so fong as the Series 1971 Bonds are
outstanding, unless waived by the Holders of the Series 1971 Bonds, and thereafter, equal
10 at least 115% of the maximum amount required in any year for payment of principal of
and interest on the Series 1997 B Bonds and all other obligations secured by a lien on or
payable from such revenues on a parity with the Series 1997 B Bonds; provided that, in the
event that the Series 1971 Bonds are no longer outstanding and an amount equal to or in
excess of the reserve requirement is on deposit respectively in the Series 1997 B Bonds
Reserve Account and any reserve accounts for obligations on a parity with the Series 1997 B
Bonds are funded at least at the requirement therefor, such balance each year need only equal
at least 110% of the maximum amount required in any year for payment of principal of and
interest on the Series 1997 B Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Series 1997 B Bonds. In any event, subject to any
requirements of law, the Issuer shatl not reduce the rates or charges for services set forth in
the rate ordinances described in Section 7.04 hereof.
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Section 7.10. Operating Budget; Audit and Monthly Financial Report.
The TIssuer shall annually, at least 45 days preceding the beginning of each Fiscal Year,
prepare and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operaticn and maintenance of the System during the succeeding Fiscal Year
and shalt submit a copy of such budges to the Autherity and the DEP within 30 days of
adoption thereof. No expendirures for the operation and maintenance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written finding and recommendation by a registered professional engineer, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expendinires for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shail have approved such finding and
recommendation by a resclution duly adopted. Ne increased expendirures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a registered
professional engineer that such increased expenditures are necessary for the conrinued
operation of the System. The Issuer shall mail copies of such annual budget and all
resclutions auvthorizing increased expenditures for operation and maintenance to the
Authority, 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 furmished him
or her, within 30 days of adoption thereof, and shali make available such budgets and all
resolutions authorizing increased expenditures for operation and maintenance of the System
at all reasonable times 0 any Helder of any Bonds, or anyone acting for and in behalf of such
Holder of any Bonds.

The Issuer shall, sach month, for 2 years following the completior: of design of
the Project, complete a *Monthly Financial Report,” a form of which is atached to the Loan
Agreement as Exhibit C, and forward a copy of such report to the Authority and the DEP by
the 10th day of each meonth.

Section 7,11. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any 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 Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilitizs 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 delinguent to the full extent permitted or
authorized by the Act, the rules and regulations of the Publiic Service Commission of
West Virginia and other laws of the State of West Visginia.

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
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facilities, shall be delinquent unt such time as alt 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 premuses 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 Contmission of West Virginia, discontinue and shut off
the services of the System, to all users of the services of the Systemn delinquent in payment
of charges for the services of the Systern and will not restore such services until all definquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by Jaw.

Section 7.13. No Free Services. The Issuer will not render or cause (o
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 [ssuer, 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
empioyee. The revenues so received shall be deemed to be reverues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.14. Insurance and Construction Bonds. The Issuer hereby
covenants and agrees that so long as the Series 1997 B Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

(1y FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all
above-ground insurable portions of the System in an amount equal to the actual
cost thereof. In time of war the Issuer will also carry and maintain insurance
to the extent available against the risks and hazards of war. The proceeds of
all such insurance policies shall be placed in the Depreciation Account and used
only for the repairs and restoration of the damaged or destroyed properties or
for the other purposes provided herein for the Depreciaticn Account.

(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
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System, and insurance with the same limits to protect the Issuer from claims
arising out of operation or ownership of motor vehicles of or for the System.

{3) WORKER'S COMPENSATION COVERAGE for all
employees of or for the System efigible therefor.

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

(5} BUSINESS INTERRUPTION INSURANCE, to the extent
availabie 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 revemues or of any other funds of the System, inn an amount at least equal
to the totzl funds in the custody of any such person at any one time.

Section 7.15. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public heaith, 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 territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transportad by such orher methods approved by the State Division
of Health from such house, dwelling or building into the System, to the extent permitted by
the laws of the State and the rules and regulations of the Public Service Commission of
West Virginia, shall connect with and use the System and shall cease the use of all other
means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building whers there is such gravity flow or wransportation by such other
method approved by the Stare Division of Health and such house, dwelling or building can
be adequately served by the System, and every such owner, tenant Or occupant shall, after
a 30-day notice of the availability of the System, pay the rates and charges established
therefor.

Any such house, dwelling or building from which emanates sewage OF
water-borme 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 weifare 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. Permits. The Issuer will cause the Project io be designed
as promptly as possible and operate and maintain the System as & revenue-producing utility
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in good condition and in compliance with all federal and state requirements and standards.
The Issuer will obtain all permits required by state and federal laws for the operation of the
Systern.

section 7.17. Compliance with Loan Agresment and Law. The Issuer
agrees o comply with ail the terms and conditions of the Loan Agreement. Notwithstanding
anything herein to the conrrary, the Issuer will provide the DEP with copies of all documents
submiited to the Authority.

The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Authority, the DEP or other state, federal or local bodies in regard to the désign
of the Project and the operation, maintenance and use of the System.

Section 7.18. Tax Covepants. The Issuer hereby further covenants and

agrees as follows:

A.  PRIVATE BUSINESS USE LIMITATION, The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 1997 B Bonds are used for Private
Business Use if, m addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 1997 B Bonds during the term thereof is, under the terms of the
Series 1997 B Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or tc be used for a Private Business Use or in payments in respeci
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (ii) that, in the event that both (A} in exXcess of 5% of the Net
Proceeds of the Series 1997 B Bonds are nsed for 2 Privaie Business Use, and (B) an amount
in excess of 5% of the principal or 5% of the interest due on the Series 1997 B Bonds during
the term thereof is, under the terms of the Series 1997 B Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is (¢ be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 1997 B Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the
Project, or if the Series 1997 B Bonds are for the purpose of financing more than one project,
a portion of the Project, and shall not exceed the proceeds used for the governmental use of
that portion of the Project to which such Private Business Use is retated. All of the foregoing
shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1997 B Bonds or $5,000,000 are used,
directly ot indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Investments) o persons other than state or local government units.
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C. FEDERAL GUARANTEE PROHIBITION. The I[ssuer 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 1997 B Bonds to be "federaily guaranteed” within the meaning of
Section 14%(h) of the Code,

D. INFORMATION RETURN, The Issugr will file all statements,
instruments and refurns necessary to assure the tax-exempt status of the Series 1997 B Bonds
and the interest therson, inéluding, without limitation, the information return required under
Section 149(e} of the Code. -

E. FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Autherity) so
that the interest on the Series 1997 B Bonds will be and remain excludable from gross mcome
for federal income tax purposes, and will not take any actions, or fail to take any actions
(including, without limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

Section 7 19, Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
{(including its annual audit report, financial statements, relared information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 {17 CFR Part 240).

Section 7.20. Statutory Mortgage Lisn. For the further protection of the
Holders of the Series 1997 B 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 1997 B Bonds and
shall be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
Bends,
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. investments. Axy moneys held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bank, or such other bank or national banking
association holding such fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments 1o the fullest extent possible under applicable laws, this
Bond Legislation, the need for such moneys for the purposes set forth lterein 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 eor
account in which such moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment s held in the "Consolidated Fund.”
The Commission, the Depository Bank, or such other bank or national banking association,
as the case may be, shall sell and reduce to cash a sufficient amount of such mvestments
whenever the cash balance in any fund or account is insufficient to make rhe payments
required from such fund or account, regardless of the loss on such liguidation. The
Depository Bank or such other bank or national banking association, as the case may be, may
make any and all investments permitted by this section through its own investment or trust
department and shail not be responsible for any losses from such investments, other than for
its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and invesument earnings so fong as any of the Series 1997 B
Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of interest
on the Series 1997 B Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1997 B Bonds which would cause the Series 1957 B Bonds to
be “arbitrage bonds” within the meaning of Section 148 of the Code, and (ii) it will take any
and all actions that may be required of it {including, without implied limitation, the timely
filing of a federal information return with respect to the Series 1997 B Bonds) so that the
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interest on the Series 1997 B Bonds will be and remain excludable from gross income for
federal income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 8,03, Small Issuer Exemnption from Rebate. In accordance with
Section 148(f)}(4)(D) of the Code, the Issuer covenants that it is a governmental unit with
general taxing powers; that no part of the Series 1997 B Bonds are private activity bonds; that
95% or more of the Net Proceeds of thie Series 1997 B Bonds are to be used for local
governmental activities of the Issuer (or of 4 governmental unit the jurisdiction of which is
entirely within the jurisdiction.of the Issuer); and that the aggregate face amount of alf the
tax-exempt obligations (other than private activity bonds} issued by the Issuer during the
calendar year in which the Series 1997 B Bonds are issued does not and will not exceed
£5,000,000, determined in accordance with Section 14&(N(4}D) of the Code and the
Regulations from time to time in effect and applicable to the Series 1997 B Bonds. For
purpases of this first paragraph of Section 8.03 and for purposes of applying
Section 148&(fy(4)(D) of the Code, the Issuer and all entities which issue obligations on behalf
of the Issuer shall be treated as one issuer; all obligations issued by a governmental unit to
make loans to other governmental units with general taxing powers not subordinate to such
unit shall, for purposes of applying this first paragraph of Section 8.03 and
Section 148{NH(4){T of the Code, be treated as not issued by such unit; all obligations issued
by a subordinate entity shall, for purposes of applying this first paragraph of Section 8.03 and
Section 148(f){4)(D} of the Code to each other entity to which such entity is subordinate, be
treated as issued by such other entity; and an entity formed (or, to the extent provided by the
Secretary, as set forth in the Code, availed of) to avoid the purposes of such
Section 148(H(4}(D) of the Code and all other entities benefiting thereby shall be treated as
one issuer.

" Notwithstanding the foregoing, if in fact the Issuer is subject to the rebate
requirements of Section 148(f) of the Code, and not exempted from such requirements, the
Issuer covenants fo make, or cause to be made, all rebate calculations, computations and
payments in the time, manner and as required in Section 148(f) of the Code and the
Regulations from time to time in effect and applicable to the Series 1997 B Bonds and
otherwise covenants and agrees to comply with the provisions of such Section 148(f) of the
Code and the Regulations from time to time in effect and applicable to the Series 1997 B
Bonds. In the event of a failure to pay the correct rebate armount, the Issuer will pay, from
any lawful sources available therefor, to the United States such rebate amount, pius a penzlty
equal to 50% of the rebate amount not paid when required to be paid, plus interest on that
amount, unless waived. In order to provide for the administration of this paragraph, the
Issuer may provide for the employment of independent attorneys, accountants and consultants
compensated on such reasonable basis as the Issuer may deem appropfiate.

The Issuer shall furnish to the Autherity, anmually, and at such fime as it is
required to perform its rebate calculations under the Code, 2 certificate with respect to its
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rebate calculations and, at any time, any additional information relaring thereto as may be
requested by the Authority. In addition, the Issuer shall cooperate with the Authority in
preparing any required rebate calculations and in all other respects in connection with rebates
and hereby consents to the performance of all matters in connection with such rebates by the
Authority at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for the
small governmental issue exception to rebate, the Issuer shall submit a certificaie stating that
it is exempr from the rebate provisions and that no event has occurred to its knowledge during
the Bond Year which would make the Series 1997 B Bonds subject to rebate. The Issuer
shall also furnish to the Authority, at any time, such additional information relating to rebate
as may be reasonably requested by the Authority, including information with respect to
earnings on all funds constitucing "gross proceeds” of the Bonds (as such term "gross
proceeds™ 1s defined in the Code).
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an “Event of Default” with respect to the Series 1997 B Bonds:

(1)  If default occurs in the due and punctual payment of the
principal of or interest on the Series 1997 B Bonds; or

(2)  If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the
Series 1997 B Bonds set forth in this Bond Legisiation, any supplemental
resolution or in the Series 1997 B Bonds, and such default shall have
continuzd for a period of 30 days after the Issuer shall have been given
written notice of such default by the Commissicn, 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 reorgarization or
arrangement under the federaj bankruptcy laws or any other applicable
law of the United States of America; or

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

Section 9.02, Remedies. Upon the happening and contimuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (i) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iif) 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
Regisiered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legistation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 1997 B Bonds
shali be on a parity with the Holders of the Prior Bonds.
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Secrion 9,03, Appointment of Receiver, Any Regisiered 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 compietion of the design of the Project and the
making and collection of sufficient rates and charges for services rendered by the System and
segregadon of the revenues thersfrom and the application thereof. If there be any Event of
Default with respect to the Series 1997 B 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 Systern or to complete the design of
the Project on behalf of the Issuer, with the power te 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 imterest and the deposits into the funds and accounts hersby
established, and to apply such rates, rentals, fees, charges or other revenues in conformity
with the provisions of this Bond Legislation and the Act.

The recetver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of all facilities of said System and shall
hold, operaie and nzintain, 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 [ssuer with
respect to said facilities as the Issuer itself might sxercise.

Whenever all that is due upon the Bonds and interest thereon arnd under any
covenznts of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of -
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an crder 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 i, 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 diseretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such court to enter such
other and further orders and decrees as such court may deem necessary or appropriate for
the exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the design of
the Project and the possession, operation and maintenance of the System for the sole purpose
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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 thereio 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 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to be
paid, or there shall otherwise be paid, to the Holders of the Series 1997 B Bonds, the
principal of and interest due or to become due thereon, if any, at the times and in the manner
stipulated therein and in this Bond Legislation, then the piedge of Net Revenues and other
moneys and securities pledged under this Bond Legislation and ali covenants, agreements and
other obligations of the Issuer to the Registered Owners of the Series 1997 B Bonds shail
thereupon cease, terminate and become void and be discharged and satisfied, except as may
otherwise be necessary to assure the exclusion of interest on the Series 1997 B Bonds from
gross income for federal income tax purposes.

The Series 1997 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 moneys which, together with the moneys, if any, deposited with the Paying
Agent at the same or carlier time, shall be sufficient, 1o pay as and when due either at
maturity or at the next redemption date, the principal instaliments of and interest on such
Series 1997 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 1997 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 whick, when due, will provide moneys which, ogether
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 inferest due and to become due
on said Series 1997 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 shail be held in trust for, the payment of the principal
installments of and interest on said Series 1997 B Bonds; provided, that any cash recetved
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 exient 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 maturity dates thereof, and interest earned from such reinvestments shall be paid
over 1o 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
Government Obligations.
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ARTICLE X[

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legisiation. Prior tc
issuance of the Series 1997 B Bonds, this Ordinance may be amended ot supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 1997 B Bonds, no
material modification or amendment of this Ordinance, or of any ordinance, resolution or
order amendatory or supplemental hereto, that would materially and adversely affect the
rights of Registered Owners of the Series 1997 B Bonds shall be made without the consent
in writing of the Registered Owners of 66-2/3% or more in principal amount of the
Series 1997 B Bonds so affected and then Outstanding; provided, that no change shall be
made in the maturity of any Bond or Bonds or the rate of interest thereon, or in the principal
amount thereof, or affecting the unconditional promuise of the Issuer to pay such principal and
interest out of the funds herein respectively pledged thersfor without the consent of the
respective Registered Owner thereof. No amendment or modification shall be made that
would reduce the percentage of the principal amount of the Series 1997 B Bonds required for
consent to the above-permitied amendments or modifications. Notwithstanding the foregoing,
this Bond Legislation may be amended without the consent of any Bondholder as may be
necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the exclusion of interest on the
Series 1997 B Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 1997 B Bonds, and no change, variation or alteration of any kind of the
provisions of the Bond Legislation shail be made in any manner, except as in this Bond
Legislation provided.

Section 11.03, Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invakid 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 1997 B Bonds.

Section 11,04, Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference enly, and shall not affect in
any way the meaning or interpretation of any provision hereof.

Seenion 11,05, Conflicting Provisions Repealed. All ordinances, orders
or resolutions and or parts thereof in conftict with the provisions of this Ordinance are, to the
extent of such conflict, hereby repealed; provided that, in the event of any conflict berween
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this Ordinance and the Prior Ordinances, the Prior Ordinances shall control (unless less
restrictive), so long as the Prior Bonds are outstanding.

Section 11.06, Covenant of Dne Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedemt (o 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 City Clerk and members of the Governing Body
were at all times when any actions in connection with this Ordinance occurred and are duly
in office and duly qualified for such office,

Section 11.07. Effective Date.  This Ordinance shall take effect
immediately following public hearing and final reading hereof.

Section 11.08. Statutorv 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 Barbour Democrat, a newspaper of general
circulation in The City of Belington, 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 1997 B Bonds, and that any person interested may appear before the
Governing Body upon a date certain, not less than ten days subsequent to the date of the first
publication of such abstract of this Ordinance and notice, and present protests, and that a
certified copy of this Ordinance is on file with the Governing Body for review by interested
persons during office hours of the Governing Body. At such hearing, all objections and
suggestions shall be heard and the Governing Body shall take such action as it shall deem
proper in the premises.

Passed on First Reading: - July 17, 1997,

1

Passed on Second Reading: Faly 31, 1997,
Passed on Final Reading

Following Public

Hearing: - August 21, 1997,
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CERTIFICATION

Certified a true copy of an Ordinance duly eracted by the Council of THE
CITY OF BELINGTON on the 21st day of August, 1997. ‘

Dated: August 26, 1997.

[SEAL] % KD
Yadn Mmq

City Clerk

08/04/57
062494/96001



EXHIBIT A

Loan Agreement inciuded in band transcript as Dacument No. 3
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THE CITY OF BELINGTON

Combined Waterworks and Sewerage Systen Design Revenue Bonds,
Series 1997 B
{(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE,
INTEREST AND PRINCIPAL PAYMENT DATES, SALE

"PRICE AND OTHER TERMS OF THE COMBINED
WATERWORKS AND SEWERAGE SYSTEM DESIGN
REVENUE BONDS, SERIES 1997 B (WEST VIRGINTA
SRF PROGRAM), OF THE CITY OF BELINGTON;
RATIFYING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE
WEST  VIRGINIA  WATER  DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK: AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the council (the "Governing Body") of The City of Belington
(the "Issuer"), has duly and officiaily adopted and enacted 2z bond ordinance, effective
August 21, 1997 (the "Bond Ordinance™), entitled;

ORDINANCE AUTHORIZING THE DESIGN OF
EXTENSIONS, ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE SEWERAGE PORTION OF THE
EXISTING PUBLIC COMBINED WATERWORKS AND
SEWERAGE SYSTEM OF THE CITY OF BELINGTON AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
CITY OF NOT MORE THAN $350,000 IN AGGREGATE
PRINCIPAL AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM DESIGN REVENUE BONDS,
SERIES 1997 B (WEST VIRGINIA SRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
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SECURITY FFOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADQPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of Combined
Waterworks and Sewerage System Design Revenue Bonds, Series 1997 B (West Virginia
SRF Program), of the Issuer (the "Bonds™), in the aggregate principal amount not to exceed
$350,000, and has authorized the execution and delivery of a loan agreement relating to the
Bonds {the "Loan Agreement”), by and among the Issuer, the West Virginia Water
Development Authority (the "Authoricy”) and the West Virginia Division of Environmental
‘Protection (the "DEP"), all in accordance with Chapter 8, Article 20 and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act™); and in the
Bond Ordinance it is provided that the form of the Loan Agreement and the exact principal -
amount, date, maturity date, redemption provision, interest rate, interest and principal
payment dates, sale price and other terms of the Bornds should be established by a
supplemental resofution pertaining to the Bonds; and that other matters relating to the Bonds
be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this
meeting;

WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant
to the Loan Agreement; and

WHEREAS, the Governing Body deems it essentia] and desirable that this
supplemental resolution {the "Supplemental Resolution") be adopted, that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the redemption provisions, the interest rate, the interest and principal
payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
and that other marters relating to the Bonds be herein provided for;
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NOW, THEREFORE, BE [T RESGLYED BY THE GOVERNING BODY OF
THE CITY OF BELINGTON:

Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted 2nd there are hereby authorized and ordered to be issued the Combined
Waterworks and Sewerage System Design Revenue Bonds, Series 1997 B (West Virginia
SREF Program), of the Issuer, originally represented by a single Bond, numbered BR-1, in the
principal amount of $350,000. The Bonds shall be dated the date of delivery thereof, shall
finally mature June 1, 2018, and shall bear interest at the rate of 2% per annum. The interest
on and principal of the Bonds shall be payable quarterly on March 1, June 1, September 1
and December 1 of each year, commencing September 1, 1598, and ending June 1, 2018,
apd in the amounts as set forth 1w “Schedule Y" atrached to the Loan Agreement and
incorporated in and made a part of the Bonds. The Bonds shall be subject to redemption
upon the written consent of the Authoriry and the DEP, and upon payment of the interest and
redemption premium, if any, and otherwise in compliance with the Loan Agreement, so long
as the Authority shail be the registered owner of the Bonds.

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

Section 3. The Issuer does hereby approve and shall pay the administrative
fee equal to 1% of the principal amount of the Bonds set forth in "Schedule Y" attached to
the Loan Agreement,

Section 4.  The Issuer does hereby ratify, approve and accept the Loan
Apreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affums all covenants and representations made in the Loan
Agreement and in the application to the DEP and the Authority. The price of the Bonds shall
be 100% of par value, there being no interest acerued thereon, provided that the proceeds of
the Bonds shail be advanced from time to time as requisitioned by the Issuer.

Section 3.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Regisirar"), for the Bonds
and does approve and accept the Registrar's Agreement to be dated the date of delivery of
the Bonds, by and between the Issuer and the Registrar, and the execution and delivery of the
Registrar's Agreement by the Mayor, and the performance of the obligations contained
therein, on behalf of the Issuer, are hereby authorized, approved and directed.

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

Sectign 8. . Series |997 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 B Bonds Sinking Fund, as capitalized interest.

Section 9. Series 1997 B Bonds proceeds in the amount of $-0- shail be
deposited in the Series 1997 B Bonds Reserve Account.

Section 10. The balance of the proceeds of the Bonds shall be deposited in ox
credited to the Project Fund as received from time to time for payment of costs of design of
the Project, including costs of issuance of the Bonds and related costs.

Section_il. The Mayor and the City Clerk are hereby authorized and directed
to execute and deliver such other documents, agreements, inscuments and certificates
required or desirable in connection with the Bonds hereby and by the Bond Ordinance
approved and provided for, to the end that the Bonds may be delivered on or about
August 26, 1997, to the Authority pursuant to the Loan Agrecment. '

Section 12, The design of the Project and the financing thereof in part with
proceeds of the Bends is in the public interest, serves a public purpose of the Issuer and will
promote the heaith, welfare and safety of the residents of the Issuer.

Section 13.  The Issuer hereby detenmines to invest all moneys in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in
repurchase agreements or time accounts, secured by a pledge of Government Obligations, and
therefore, the Issuer hereby directs the Depository Bank to take such actions as may be
necessary to cause such moneys to be invested in such repurchase agreements or tme
accounts until further directed in writing by the Issuer. Moneys in the Series 1997 B Bonds
Sinking Fund, including the Series 1997 B Bonds Reserve Account therein, shall be invested
by the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 14. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
marnner which would result in the exclusion of the Bonds from the treamnent afforded by
Section 103{(a) of the Internal Revenue Code of 1986, as amended, and any regulaticns
promulgated thereunder or under any predecessor thereto (the "Code"), by reason of the
classification of the Bonds as "private activity bonds” within the mearing of the Code. The
Tssuer will take all actions necessary to comply with the Code and Treasury Regulations to
be promulgated thereunder,

Section 15. The Issuer is & govermmental unit with generat taxing powers to
finance operations of or facilities of the nature of the Project and the System: no part of the
Bonds are private activity bonds; 95% or more of the net proceeds of the Bonds are to be
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used for local governmental activities of the Issuer; and the fssuer reasonably expects to issue
less than $5,000,000 aggregate principal face amount of tax-exempt obligations {other than
private activity bonds) during the calendar year 1997, being the calendar year in which the
Bonds are 1o be issued. For purposes of this Section and for purposes of applying Section
148(E4)X D) of the Code, the Issuer and all entities which issue obligations on behalf of the
Issuer shall be treated as one issuer; all abligations issued by a governmental unit to make
loans to other governmental units with general taxing powers not subordinate to such unit
shall, for purposes of applying this Section and Section 148(f)(4)(D) of the Code, be treated
as net issued by such unit; all obligations issued by a subordinate entity shall, for purposes
of applying this Section and Section 148(£)(4)(D) of the Code to each other entity to which
such entity is subordinate, be treated as issued by such other entiry; and an entity formed (or,
to the extent provided by the Secretary, as set forth in the Code, availed of) to avoid the
purposes of such Secticn 148(£)(4)D) of the Code and all other entities bepefiting thereby
shail be treated as one issuer.

Section 16. This Supplemental Resolution shall be effective immediately
following adoption hereof. |

Adopted this 21st day of August, 1997,

Cel 2 S
&)

Mayor
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CERTIEICATION

Certified a true copy of a Supplemental Resolution duly adapted by the Council
of The City of Belington on the 21st day of August, 1997

Dated: August 26, 1997.

SEAL /3
[ ] ngluaan / ) readloy

City Clerk

07722197
062490/96001

h

213766.1



2147471

[SPECIMEN BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM
DESIGN REVENUE BOND, SERIES 1997 B
(WEST VIRGINIA SRF PROGRAM)

No. BR-1 $350,000

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
BELINGTON, a municipal corporation and political subdivision of the State of West Virginia
in Barbour 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
HUNDRED FIFTY THOUSAND DOLLARS ($350,000), or such lesser amount as shall
have been advanced to the Issuer hereunder and not previously repaid, as set forth in the
"Record of Advances” attached as EXHIBIT A hereto and incorporated herein by reference,
in quarterly installments on March 1, June 1, September 1 and December 1 of each year,
commencing September 1, 1998, as set forth on the "Schedule of Annual Debt Service”
attached as EXHIBIT B hereto and incorporated herein by reference, with interest on each
instaliment at the rate per annum set forth on said EXHIBIT B. The interest and the SRF
Administrative Fee (as defined in the hereinafter described Bond Legislation) on this Bond
shall be payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing September 1, 1998, as set forth on EXHIBIT B attached hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such instaliments, 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 Cne 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 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 upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
among the Issuer, the Authority and the West Virginia Division of Environmental Protection,
dated April 30, 1997.
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This Bond is issued (i) to pay a portion of the costs of design of certain
extensions, additions, betterments and improvements to the sewerage portion of the existing
public combined waterworks and sewerage system of the Issuer (the "Project”); and (ii) to
pay certain costs of issuance of the Bonds of this Series (the "Bonds") and related costs. The
existing public combined waterworks and sewerage system of the Issuer, the Project, and any
further extensions, additions, betierments or improvements thereto are herein called the
"Systermn.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 8,
Article 20 and Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (the
"Act"), and a Bond Ordinance duly enacted by the Issuer on August 21, 1997, and a
Supplemental Resolution duly adopted by the Issuer on August 21, 1997 (collectively, the
"Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond
Legistation 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 an
revenues and other security provided for the Bonds under the Bond Legislation. :

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER AND SEWER REVENUE BONDS OF 1971,
SERIES B, DATED JULY 1, 1971, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $438,000 (THE "SERIES 1971 BONDS"), AND THE
ISSUER'S COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1997 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY),
DATED MARCH 3, 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $475,000 (THE "SERIES 1997 A BONDS"). THE SERIES 1971 BONDS
AND THE SERIES 1997 A 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 Prior Bonds, and from
moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 1997 B Bonds Reserve Account"), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay all operating expenses of the System and the principal of
and interest on all bonds which may be issued pursuant to the Act and which shall be set aside
as a special fund hereby pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same or the interest hereon, except
from said special fund provided from the Net Revenues, the moneys in the Series 1997 B
Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the Systern 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 130% of the maximurmn amount payable in any year for principal of and interest on
the Series 1971 Bonds and all other obligations secured by a lien on or payable from such

2
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revenues on a parity with the Series 1971 Bonds, so long as the Series 1971 Bonds are
outstanding, unless waived by the Holders of the Series 1971 Bonds, and thereafter, at Jeast
115% of the maximum amount payable in any year for principal of and interest on the Bonds
and all other obligations secured by a lien on or payable from such revenues on a parity with
the Bonds; provided however, that so long as the Series 1971 Bonds are no longer
outstanding and so long as there exists in the Series 1997 B Bonds Reserve Account an
amount at least equal to the maximum amount of principal and interest, which will become
due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with the Bonds, an
amount at least equal to the requirement therefor, such percentage may be reduced to 110%.
The Issuer has entered into certain further covenants with the registered owners of the Bonds
for the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

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

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

All money received from the sate 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 design of the Project and
costs of issuance hereof described in the Bond Legislation, and there shall be and hereby is
created and granted a lien upon such moneys, until so applied, in favor of the registered
owner of this Bond.

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

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



IN WITNESS WHEREOF, THE CITY OF BELINGTON has caused this

Bond to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by
its City Clerk, and has caused this Bond to be dated August 26, 1957.

[SEAL]

Mayor

ATTEST:

City Clerk

2147471 4
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This Bond is one of the Series 1997 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 forih below,

Date: August 26, 1997.

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

By

Its Authorized Officer
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE

City of Belington, West Virginia
$356.000.00 Loan
2% Interest Rate, 1¥ Administrative Fee
20 Years
DEBT SERVICE SCHEDULE

Date Principal Coupon Interest Total P+I
6/01/1598 . - - -
9/01/1938 3,56B.96  2.000% 1,750.00 5,318.96

12/01/1598 1.686.81 2.000x 1,732,156 5.318.97
3/01/195% 3.604.74  2.000% 1.714.2 5,318.96
6/01/159% 3.622.77  2.000% 1.6595.20 5,318.97
9/01/199%9 3,640.83  2.000x 1.678.08 5.318.96

12/01/19%8 3,659.08 2.000% 1.659.88 5.,318.96
3/01/2000 3,677.38  2.000% 1,641.58 5,318.98
6/01/2000 1,695.77  z.000x 1,623.20 5,318.97
9/01/2000 3,714.24  2.000% 1,604.72 5,318.96

12/01/2000 3.732.82  2.000% 1,586.15 5,318.97
3/0172001 3,751.48  2.0001 1.567.48 5,318.98
6/01/2001 3,770.24  2.000% 1.548.73 5,318.97
9/01/2001 3.789.09  2.000% 1,529.87 5,318.96

12/01/2001 3.808.00  z2.000% 1,510.93 5.318.96
3/01/2002 3,827.07  2.000% 1.491.89 5.318.96
6/01/2002 1.846.21 2.000r 1,472.75 5.318.96
9/01/2002 3,865.44  Z.000% 1,453.52 5,318.96

12/01/2002 3,884.77  2.000% 1.434.19 5.318.96
370172003 3,904.19  2.000x 1.414.77 5.318.96
6/01/2003 3,923.71  2.000x 1,395.25 5.318.96
9/01/2003 3.943.33  2.000x 1.375.63 5,318.96

12/01/2003 3.963.05  2.000% 1.355.91 5.318.96
3/01/2004 3.982.86  2.000r 1,336.19 5,318.%6
6/01/2004 4,002.78 2.000x 1,316.19 5,318.97
9/01/2004 4,022.79  2.0001 1,296.17 5.318.96
12/01/2004 4,042.50 2.000r 1.276.06 5,3118.96
3/01/2005 4.063.12  2.000x 1,255.84 5.318.96
6/01/2005 4,083.44  2.000% 1.235.53 5.318.97
9/01/2005 4,103.85  2.000f 1.215.11 5,318.96

1270172005 4,124.37 2.000x 1,194.59 5.318.96
3/Q1/2006 4,144.99 2.0002 1.173.97 5.318.96
6/01/2006 4,165.72  2.000% 1.153.24 5.318.9
9/01/2006 4,186.55  2.000x 1.132.42 5,318.97

12/01/2006 4,207.48 2.000r 1,111.48 5.318.596
3/01/2007 4,228.52  2.000% 1.090.45 5,318.97
6/Q1/2007 4,249.66  2.000% 1,069.30 5.318.96
9/01/2007 4,270.91  2.000% 1.048.05 5,318.96

12/01/2007 4,292.26  2.000X 1,026.70 5.318.96
3/01/2008 4,313.72 2.000x 1.005.24 5,318.%6
6/01/2008 4,335.29  2.000% 983.67 5.318.9%
9/01/2008 4,356.97  2.000% 961.99 £.318.9

12/01/2008 4,378.75  2.,000% 940.21 5.118.96
3/01/2009 4,400.65  2.000% 918.32 5,318.97
6/01/2009 4,422.65  2.000 8%6.31 5.318.96




City of Belington, West Yirginia
$350,000.00 Loan
2% Interest Rate, 1% Administrative Fee
20 Years
DEBT SERVICE SCHEDULE
Date Principal  Coupon Interast Total P+[
9/01/2009 4,486.76  2.000% 874.20 5 318.96
12/01/2009 4,466.99  2.000% 851.97 5,318.96
3/01/2010 4,489.32  2.000% 829.64 5,318.96
§/01/2010 4,511.77  2.000% 807.19 5,318.96
$/01/2010 4,534.33  2.000% 784 .63 5,318.96
12/01/2010 4,557.00  2.000% 761.96 5,318.95
3/01/2011 4,579.78  2.000% 739.18 5,318.9§
6/01/2011 4,602.68  2.000% 716.28 5,318.96
9/01/2011 4,625.70  2.000% §93.27 5,318.97
12/01/2011 4,643.83  2.000% 570.14 5,318.97
3/01/2012 4,672.07  2.000% 646.89 5,318.96
6/01/2012 4.695.43  2.000% 623.53 5,318.96
9/01/2012 4,718.91  2.000% £00.06 5,318.97
12/01/2012 4,742.50  2.000% 576.46 5,318.95
3/01/2013 4,766.21  2.000% 552 75 5,318.96
§/01/2013 4,790.05  2.000% 528.92 5,318.97
9/01/2013 4,814.00  2.000% 504.97 5,318.97
12/01/2013 4,838.07  2.000% 480.50 5,318.97
3/01/2014 4,862.26  2.000% 455.71 5,318.97
6/01/2014 4.886.57  2.000% 432.40 5,318.97
9/01/2014 4,911.00  2.000% 407.95 5,316.96
12/01/2014 4,935.55  2.000% 383.41 5,318.97
3/01/2015 4,960.23  2.000% 358.73 5,318.96
6/01/2015 4,985.03  2.000% 331.93 5,318.96
9/01/2015 5,009.96  2.000% 309.00 5,318.96
12/01/2015 5.035.01  2.000% 283.95 5,318.9
3/01/2016 5.060.18  2.000% 258.78 5,318.9%
6/01/2016 5,085.48  2.000% 233.48 5,318.96
9/01/2016 5.110.91  2.000% 208.05 5,318,965
12/01/2016 5,136.47  2.000% 182.50 5,318.97
3/01/2017 5,162.15  2.000§ 156.81 5,318.96
§/01/2017 5.187.95  2.000% 131.00 5,318.9
9/01/2017 5,213.90  2.000% 105.06 5,318.9
12/01/2017 5,239.97  2.000% 78.99 5,318.96
3/01/2018 5,266.17  2.000% 52,79 5,318.9
6/01/2018 5,292.50  2.000% 26.46 5,318.96
TOTAL 350,000.00 - 75,517.00 425,517.00 *

*Plus one-percent administrative fee paid quarterly
in the amount of $472. Total administrative fee
paid over the life of the loan is $37,760.
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ASSIGNMENT

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

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

Dated: :

In the presence of:
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(UNITED STATES DEPARTMENT OF AGRICULTURE),
COMBINED WATERWORKS AND SEWERAGE SYSTEM
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THE CITY OF BELINGTON

ORDINANCE AUTHORIZING THE REFUNDING OF THE
WATER AND SEWER REVENUE BONDS OF 1971, SERILS
B, OF THE CITY QF BELINGTON AND THE ACQUISITION
AND CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO
THE WATERWORKS PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE SYSTEM OF
THE CITY OF BELINGTON AND TIE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE CITY OF NOT MORE THAN
$350,000 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS ANB SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2004 A (UNITED
STATES DEPARTMENT OF AGRICULTURE), NOT MORE
THAN $1,700,000 IN AGGREGATE PRINCIPAL AMOUNT
OF COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 B (UNITED STATES
DEPARTMENT OF AGRICULTURE) AND NOT MORE
THAN $1,000,000 IN AGGREGATE PRINCIPAL AMOUNT
OF COMRBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 C (WEST VIRGINIA
INFRASTRUCTURE FUNDY}; PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

BELINGTON:

CHEB5517C.1




ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This Ordinance {together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is enacted pursuant to the provisions of Chapter 8, Articie 20, Chapter 13,
Article 2E, 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. Itis hereby found, determined and declared that:

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

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

C.  The acquisition and construction of the System were financed, in part, by
the proceeds of pricr bond issues of the Issuer, of which there are presently outstanding the
Water and Sewer Revenue Bonds of 1971, Series B, dated July I, 1971, issued in the original
principal amount of $438,000 {the "Series 1971 Bonds"), the Combined Waterworks and
Sewerage System Revenue Bonds, Series 1997 A (West Virginia Water Development
Authority), dated March 3, 1997, issued in the original principal amount of $475,000 {the
"Series 1997 A Bonds™), and the Combined Waterworks and Sewerage System Design
Revenue Bonds, Series 1997 B {West Virginia SRF Program), dated August 26, 1997, issued
in the original principal amount of $331,042 {the "Series 1997 B Bonds"). The Series 1971
Bonds, the Series 1997 A Bonds and the Series 1997 B Bonds are hereinafter collectively
referred to as the "Prior Bonds."”

D.  Under the provisions of the Act, the Issuer is authorized and empowered

to issue refunding revenue bonds for the purpose of refunding, paying or discharging all or
any part of its outstanding revenue bonds, including interest thereon.

CHE55170.1 2



E.  The Issuer has determined and hereby determines that it is in the best
imterest of the residents of the Issuer and other users of the System (o currently refund the
Series 1971 Bonds in order to release the Issuer from burdensome covenants in the ordinance
authorizing the Series 1971 Bonds (the “1971 Ordinance™).

F. {RESERVED]
G.  [RESERVED]

H. It is in the best interests of the Issuer, and the residents thereof, that the
Issuer issue the Series 2004 A Bonds and secure the Series 2004 A Bonds by a pledge and
assignment of the Net Revenues derived from the operatian of the System, the monies in the
respective Sinking Fund and Reserve Account for the Series 2004 A Bonds, unexpended
proceeds of the Series 2004 A Bonds, if any, and as further set forth herein.

Upon the refunding of the Series 1971#onds, there will be no other outstanding
bonds or obligations of the Issuer, which are secured by revenues or assets of the System
other than the Series 1997 A Bonds and the Series 1997 B Bonds (collectively, the “Series
1997 Bonds™). The Series 2004 Bonds shalt be issued on a parity with the Series 1997 Bouds
with respect to liens, pledge and source of and security for payment and in all other respects.
Prior to the issuance of the Series 2004 Bonds, the Issuer will obtain (i) the certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the Series
1997 Bonds are met; and (i) the written consent of the holders of the Series 1997 Bonds to
the issuance of the Series 2004 Bonds on a parity with the Series 1997 Bonds.

1. The estimated revenues to be derived in each year from the operation of
the System after refunding the Series 1971 Bonds and completion of the Project will be
sufficient to pay all costs of operation and maintenance of the System, the principal of and
interest on the Bonds (as hereinafter defined) and payments into all funds and accounts and
other payments provided for herein. ‘

1. It is deemed necessary for the Issuer to issue its Combined Waterworks
and Sewerage System Revenue Bonds in the total aggregate principal amount of not more than
$3,050,000 in three series {collectively, the “Series 2004 Bonds”), being the Combined
Waterworks and Sewerage System Refunding Revenue Bonds, Series 2004 A (United States
Department of Agriculture} (the "Series 2004 A Bonds"), in the aggregate principal amount
of not more that $350,000, the Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 B (United States Department of Agriculture), in the aggregate principal amount
of not more than $1,700,000 (the “Series 2004 B Bonds”), and the Combined Waterworks
and Sewerage Systern Revenue Bonds, Series 2004 C {West Virginia Infrastrecture Fund),
in the agpregate principal amount of not more than $1,000,000 {the "Series 2004 C Bonds"),
to permanently finance a portion of the costs of acquisition and construction of the Project and
1o currently refund the Series 1971 Bonds. The remaining costs of the Project shall be funded
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from the sources set forth in Section 2.01 hereof. Such costs shall be deemed to include the
cost of currently refund the Sertes 1971 Bonds, all property rights, easements and franchises
deemed necessary or convenient therefor; interest upon the Series 2004 Bonds prior to and
during acquisition and construction of the Project and for a period not exceeding & months
afrer completion of acquisition and construction of the Project; amounts which may be
deposited in any Reserve Account (as hereinafter defined); engineering and legal expenses;
expenses for estimates of costs and revenues, expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees and expenses of the Authority (as
hereinafier defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 2004 Bonds and
such other expenses as may be necessary or incidental to the financing herein authorized, the
acquisition or construction of the Project and the placing of same in operation, and the
performance of the things herein required or permilied, in connection with any thereof,
provided, that reimbursement to the Issuer for any amounts expended by it for allowable costs
prior to the issuance of the Series 2004 Bonds or the repaymert of indebtedness incurred by
the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter defined.

K.  The period of usefulness of the System after completion of the Project is
not less than 40 ycars.

L. It isin the best interests of the Issuer that its Series 2004 A Bonds and
Series 2004 B Bonds be sold to the Purchaser (as hereinafter defined) pursuant to the terms
and provisions of the Letiers of Conditions (as hereinafter defined) and its Series 2004 C
Bonds be sold to the Authority {as hereinafter defined) pursuant to the terms and provisions
of a loan agreement (the “Loan Agreement”) by and between the Issuer and the Authority,
on behalf of the West Virginia Infrastructure and Jobs Development Council {the "Council"},
in form satisfactory to the Issuer, the Authority and the Council, approved hereby if not
previously approved by resolution of the Issuer.

M.  The Issuer has complied with all requirements of West Virginia law, the
Letters of Conditions and the Loan Agreement relating to the refunding of the Series 1971
Bonds and authorization of the acquisition, construction and operation of the Project and the
Sysiem, including, without limitation, the imposition of rates and charges, and the issuance
of the Series 2004 Bonds, or will have so complied prior to issuance of any thereof,
including, the approval of the Project and the financing thereof by the Council and 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 will either have
expired prior to the issuance of the Series 2004 Bonds or such final order will not be subject
10 appeal.
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N.  Pursuant to the Act, the Council has approved the Project and has
authorized the Authority to make a loan to the Issuer from the West Virginia Infrastructure
Fund.

Section 1.G3. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2604 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 Bords, all which shall be of equal rank and without
preference, priority or distinction between any one Bond and any other Bonds and by reason
of priority of issuance or otherwise, except as cxpressly provided therein and herein.

Section 1.04. Definitions. The following terms shall have the following
meanings herein unless the context expressly requires otherwise:
w
"Act” means, collectively, Chapter 8, Article 20, Chapter 13, Article 2E, and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended and in eftect on the
date of enactment hereof.

"Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2004 C Bonds, or
any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorization from
the Council under the Act.

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

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

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

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

“Bonds" means, collectively, the Series 2004 Bonds and the Series 1997 Bonds,
and, where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another ordinance of the Issucr.
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"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

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

"Closing Date" means the date upon which there is an exchange of the
Series 2004 A Bonds and the Series 2004 B Bonds for all or a portion of the proceeds of the
Series 2004 A Bonds and the Series 2004 B Bonds, respectively, from the Purchaser and the
Series 2004 C Bonds for all or a portion of the proceeds of the Series 2004 C Bonds from the
Authority and the Council.

"Code* means the Internal Revenue Code of 1986, as amended, and the
Reguiations.

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

"Consulting Engineers” means Chapman Technical Group, St. Albans, 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 zny of its agencies, commissions, or political subdivisions.

"Costs” or "Costs of the Project” means those costs described in Section 1.021
hereof to be a part of the costs of refunding the Series 1971 Bonds and acquisition and
construction of the Project.

"Council" means the West Virginia Infrastructure and Jobs Development
Council or any other agency of the State of West Virginia that succeeds to the functions of

the Council.

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

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

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

"Grant” means, collectively, all grant monies received by the Issuer for the
Project.

"Gross Revenues” means ali rates, rents, fees, charges or other income received
by the Issuer, or accrued to the Issuer, or any department, board, agency or instrumentality
thereof in cantrol of the management and operation of the System, from the operation of the
System, and all parts thereof, all as calculated im accordance with generally accepted
accounting principles.

1
"Herein,” "hereto” and similar words shall refer (o this entire Bond Legislation,

"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 Tssuer to prepare an independent annual or special andit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Investment Property” means

(A) any security (within the meaning of Section 165(g){2XA) ot (B} of
the Code},

{B) amy obligation,

{C) any annuity contract,

{D) any investmeni-type property, or

{E) in the case of a bond other than a private activity boad, any
residential rental property for family units which is not lacated within the jurisdiction of the
Issuer and which is not acquired to implement a court ordered or approved housing

dessgregation plan.

Except as provided in the following sentence, the term "Investment Property”
does not include any tax-exempt bond, With respect to an issue other than an issue a part of
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which is a specified private activity bond (as defined in section STR)(5HC) of the Code}, the
term “Investment Property" inciudes a specified private activity bond (as sc defined).

"Issuer” means The City of Belington, 2 municipal corporation and pelitical
subdivision of the State of West Virginia, in Barbour County, West Virginia, and, unless the
context clearly indicates otherwise, includes the Govering Body of the Issuer.

“Letters of Conditions” means, colleciively, the Letter of Conditions of the
Purchaser dated July 1, 1999, Amendment No. 1 to Letter of Conditions dated
Tanuary 10, 2001, for the purchase of the Series 2004 A Bonds and the Series 2004 B Bonds
and all other Amendmenis to the Letter of Conditions.

"Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into between the Issuer and the Autherity, on behalf of the Council, providing for
the purchase of the Series 2004 C Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and deliverysby 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 2004 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the any 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 2004 Bonds, without regard to whether or not such
investment is made in tax-exempt obligations.

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

"Nonpurpose Investment” means any Investment Property as defined in Section
148(b) of the Code, that is not a purpose investment.

"Operating Expenses” means the current expenses, paid or accrued, of operation
and maintenance of the System, and includes, without limiting the generality of the foregoing,
insurance premiums, salaries, wages and administrative expenses of the Issuer relating and
chargeable solely to the System, the accumulation of appropriafe reserves for charges not
annually recurrent but which are such as may reasonably be expected to be incurred, retention
of a sum not to exceed 1/6th of the amount estimated in the current budget for costs of
pperation and maintenance of the System, and such other reasonable operating costs and
expenses as should normally and regularly be included under generally accepted accounting
principles.
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"Quistanding," when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered except (i) any
Bond canceled by the Bond Registrar, at or prior to said date; (ii) any Bond for the payment
of which monies, equal to its principal amount and redemption premium, if appiicable, with
interest to the date of maturity or redemption shall be in trust hereunder, and set aside for
such payment {whether upon or prior to maturity); (i) any Bond deemed to have been paid
as provided in Article X hereof; and {iv} for purposes of consents or other action by a
specified percentage of Bondholders, any Bords registered to the Issuer.

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

"Paying Agent" means the Commission or such other entity or authority as may
be designated as a Paying Agent for the Series 2004 C Bonds by the Issuer in the
Supplemental Resolution.

B

“Prior Ordinance” means, coilectively, the ordinances of the Issuer enacted
February 20, 1997, and August 21, 1997, as supplemented, authorizing the Series
1997 Bonds.

"Private Business Use” means use {directly or indirectly) in a trade or business
carried on by any person other than a governmental unit; provided that, use as 2 member of
the general public shall not be taken into account.

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

“purchaser” or “Government” means the United States Department of
Agriculture and any successor thereof acting for and on behalf of the United States of
America, which is expecied to be the original purchaser and Registered Owner of the Series
2004 A Bonds and the Series 2004 B Bonds.

"Qualified Investments” means and includes any of the following:

(a)  Government Obligations;

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

coupons stripped from Government Obligations;

(cy Bonds, debentures, notes or otier evidences of
indebtedness issued by any of the following agencies: Banks for
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Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the United States;
Federa! Land Banks; Government National Mortgage Association;
Tennessee Valley Authority; or Washington Metropofitan 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 apency and backed by the full faith and credit of
the United States of America;

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

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

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

1a¢



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

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

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

"Registrar” means the Bond Registrar.
<]

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

"Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by Section 5.01 hereof.

"Reserve Accounts" means, collectively, the respective reserve accounts
established for the Series 2004 Bonds and the Series 1997 Bonds.

"Reserve Requirement™ means, coliectively, the Tespective amounts required to
be on deposit in the Reserve Accounts.

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

“Series 1997 Bonds” means, collectively, the Series 1997 A Bonds and the
Series 1997 B Bonds.

“Series 2004 Bonds” means, collectively, the Series 2004 A Bonds, the Series
2004 B Bonds and the Series 2004 C Bonds.

“Saries 2004 Bonds Construction Trust Fund” means the Series 2004 Bonds
Construction Trust Fund created by Section 5.01 hereof.

“Series 2004 A Bonds" means the Combined Waterworks and Sewerage System
Refunding Revenue Bonds, Series 2004 A (United States Department of Agriculture”}, of the
Issuer, authorized by this Ordinance.
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"Series 2004 A Bonds Eeserve Accoumt” means the Series 2004 A Bonds
Reserve Account established by Section 5,02 hereof.

i
H
i

"Series 2004 A Bonds Reserve Requirement” means, as of any date of
calculation, an amount equal to 10% of the annual debt service each year for the life of the
loan.

"Series 2004 B Bonds" means the Combined Waterworks and Sewerage System
Revenue Bonds, Series 2004 B (United Stales Departiment of Agriculture}, of the Issuer,
authorized by this Ordinance.

“Series 2004 B Ronds Reserve Account” means the Series 2004 B Bonds Reserve
Account established by Section 5.02 hereof.

"Series 2004 B Bonds Reserve Requirement” means, as of any date of
calculation, an amount equal to 10% of the annual Hebt service each year for the life of the
loar.

"Series 2004 C Bonds” means the Combined Waterworks and Sewerage System
Revenue Bonds, Series 2004 C (West Virginia Infrastructure Fund), of the Issuer, autherized
by this Ordinance.

"Series 2004 C Bonds Reserve Account" means the Series 2004 C Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2004 C Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2004 C Bonds in the then current or any succeeding year.

"Series 2004 C Bonds Sinking Fund" means the Series 2004 C Bonds Sinking
Fund established by Section 5.02 hereof.

“Sinking Funds™ means, collectively, the respective sinking funds established
for the Series 2004 Bonds and the Series 1997 Bonds.

"State” means the State of West Virginia.

“Supplemental Resolution” means any resclution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,”
refers specifically to the supplememntal resolution authorizing the sale of the Series 2004
Bonds; provided, that any mateer intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2004 Bonds, and not so included may be
included in another Supplemental Resolution.
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"Surplus Revenues” means the Net Revenues not required by the Bond
Legisiation to be set aside and held for the payment of or security for the Bonds, including,
without limitation, the Sinking Funds, the Reserve Accounts and the Renewal and
Replacement Fund.

"System" means the complefe existing public combined waterworks and
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 Systemn 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, Asticle 15A, Section 9 of the West Virginia
Code of 1931, as amended and in effect on the date of enactment hereof.

Additional terms and phrases are defined in this Ordinance as they are used.
Words importing singular number shall include the plural number in each case and vice versa;
words importing persons shall include firms and corporations; and words importing the
masculine, feminine or neutral gender shall include any other gender.
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ARTICLE IT

AUTHORIZATION OF REFUNDING, AND ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization _of Refunding. All Series 1971 Bonds
Outstanding as of the date of issuance of the Series 2004 A Bonds and all unpaid interest
accrued thereon, if any, are hereby ordered to be refunded and paid in full and the pledge of
Net Revenues in favor of the Holders of the Series 1971 Bonds imposed by the 1971
Ordinance, the monies in the funds and accounts created by the 1971 Ordinance pledged to
payment of the Series 1971 Bonds, and any other funds pledped by the 1971 Ordipance to
payment of the Series 1971 Bonds are hereby ordered terminated, discharged and released
upon such payment to the Holders of the Series 1971 Bonds. Contemporaneously with the
payment in full of the Series 1971 Bonds, the amounts on deposit in the sinking fund, the
reserve account, and all other funds and accountsscreated and maintained on behalf of the
Series 1971 Bonds, shall be released from the lien created by the 1971 Ordinance. The cost
of refunding the Series 1971 Bonds wiil be obtained solely from the proceeds of the Series
2004 A Bonds.

Section 2.02. Authorization of _Acquisition_and Construction of the
Project. There is hereby authorized and ordered the refunding of the Series 1971 Bonds and
the acquisition and construction of the Project, at an estimated cost of not to exceed
$6,700,000, in accordanee with the plans and specifications which have been prepared by the
Consulting Engineers, heretofore filed in the office of the Governing Body. The proceeds of
the Bonds hereby authorized shall be applied as provided in Article VI hereof. The Issuer has
received bids and will enter info contracts for the acquisition and construction of the Project,
i an amount and otherwise compatible with the financing plan submitied to the Purchaser,
the Authority and the Council.

The cost of the Project, including the refunding of the Series 1971 Bonds, is
estimated not to exceed $6,700,000, of which approximately $350,000 will be obtained from
proceeds of the Series 2004 A Bonds, approximately $1,700,000 will be obtained from
proceeds of the Series 2004 B Bonds, approximartely $1,000,000 will be obtained from
proceeds of the Series 2004 C Bonds, approximately %1,750,000 will be obtained from
proceeds of a grant from the Purchaser, approximately $1,500,000 will be obtained from
proceeds of a grant from the Council, approximately $250,000 will be obtained from proceeds
of a grant from the Appalachian Regional Commission and approximately $150,000 will be
obtained from the funds of the Issuer.
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ARTICLE 111

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

Section 3.01. Authorization of Bonds. For the purposes of currently
refunding the Series 1971 Bonds, capitalizing interest on the Series 2004 Bonds, funding
reserve accounts for the Series 2004 Bonds, paying Costs of the Project not otherwise
provided for and paying certain costs of issuance and related costs, or any or all of such
purposes, as determined by the Supplemertal Resolution, there shall be and hereby are
authorized to be issued the negotiable Series 2004 A Bonds, Series 2004 B Bonds and the
Series 2004 G Bonds of the Issuer; the Series 2004 A Bonds shall be issued as a single bond,
designated "Combined Waterworks and Sewerage System Refunding Revenue Bonds, Series
2004 A (United States Department of Agriculmre),” in the principal amount of not more than
$350.000; the Series 2004 B Bonds shall be issuedsas a single bond, designated "Combined
Waterworks and Sewerage Systemn Revenue Bonds, Series 2004 B {United States Department
of Agriculture),” in the principal amount of not more than $1,700,000; and the Series 2004 C
Bonds shall be issued as a single bond, designated “Combined Waterworks and Sewerage
System Revenue Bonds, Series 2004 C (West Virginia Infrastructure Fund)~, in the principal
arnount of not more than $1,000,000, and each shall have such terms as set forth hereiafter
and in the Supplemental Resolution. The proceeds of the Series 2004 Bonds remnaining afier
funding of the Reserve Accounts (if funded from Bond proceeds) and capitalizing interest on
the Series 2004 Bonds, if any, shall be deposited in or credited to the respective Bond
Construction Trust Furd established by Section 5.01 hereof and applied as set forth in
Article VI hereof.

Section 3.02. Terms of Bonds. A. The Series 2004 A Bonds shall be
issued in such principal amounts; shall bear interest at such rate or rates, not exceeding the
then legal maximum rate, payable monthly on such dates; shall mature on such daies and in
such amounts; and shall be redeermable, in whole or in part, all as the Issuer shall prescribe
in the Supplemental Resolution or as specifically provided in the Series 2004 A Bond.

B. The Series 2004 B Bonds shall be issued m such principal amounts; shall
bear interest al such rate or rates, not exceeding the then legal maximum rate, payable
monthly on such dates; shall mamre on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as ihe Issuer shall prescribe in the Suppiemental
Resclution or as specifically provided in the Series 2004 B Bond.

C. The Series 2004 C Bonds shal! be issued in such principal amounts; shall
bear interest, if any, at such rate or rales, not exceeding the then legal maximum rate, payable
quarterly on such dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in the Supplementat
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Resolution or as specifically provided in the Loan Agreement. The Series 2004 C Bonds shall
be payable as to principal at the office of the Paying Agent, in any coin or currency which,
on the dates of payment of principal is legal tender for the payment of public or private debis
under the laws of the United States of America. Interest, if any, on the Series 2004 C Bonds
shall be paid by check or draft of the Paying Agent or its agent, mailed to the Registered
Owner thereof at the address as it appears on the books of the Bond Registrar, or by such
other method as shall be mummally agreeable so long as the Authority is the Registered Owner
thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2004 A
Bonds and Series 2004 B Bonds shall each initially be issued in the form of a single bond,
tully registered to the Purchaser, with a record of advances attached representing the
aggregate principal amount of the Series 2004 A Bonds and the Series 2004 B Bonds,
respectively. The Series 2004 C Bonds shall initially be issued in the form of a single bond,
fully registered to the Authority, with a record of advances and a debt service schedule
aitached, representing the aggregate principal amdunt of the Series 2004 C Bonds, all as
provided in the Supplemental Resolution. The Series 2004 Bonds shall be exchangeable at
the option and expense of the Registered Owaer for another fully registered Bond or Bonds
of the same series in aggregate principal amount equal to the amonnt of said Bonds then
Outstanding and being exchanged, with principal instaliments or mamrities, as applicable,
corresponding to the dates of payment of principa!l installments of said Bonds; provided, that
neither the Purchaser nor the Authority shall be obligated to pay any expenses of such
exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form, in
such denominations, dated such dates and bear interest at such rates as determined by a
Sspplemental Resolution.

Section 3.03. Execytion of Bonds. The Series 2004 Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shail be affixed
thereto or imprinted thereon and attested by the City Clerk. In case any one or more of the
officers who shall have signed or sealed the Series 2004 Bonds shall cease to be such officer
of the Issuer before the Series 2004 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 acrual
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. Bond Registrar; Authentication and Registration. A. The
Issuer shall be the Bond Registrar with respect to the Series 2004 A Bonds and the
Series 2004 B Bonds and will keep or cause to be kept at its office by its agent, sutficient
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books for the registration and ransfer of the Series 2004 A Bonds and the Series 2004 B
Bonds, and, upon presentation for such purpose, the Bornd Registrar shall, under such
reasonable reguiations as it may prescribe, register the Series 2004 A Bonds and the Series
2004 B Bonds initially issued pursuant hereto and register the transfer, or cause to be
registered by its agent, on such books, the transfer of the Series 2004 A Bonds and Series
2004 B Bonds ag hercinbefore provided.

The Bond Registrar shall accept the Series 2004 A Bonds and the Series 2004 B
Bonds for registration or transfer only if ownership thereof is to be registered in the name of
the Purchaser, an individual {including joint ownership), a corporation, a partnership or a
trust, and only upon receipt of the social security number of each individual, the federal
employer identification number of each corperation or parmership or the social security
numbers of the settlor and beneficiaries of each trust and the federal employer identification
number and date of each trust and the name of the trustee of each trust, and/or such other
identifying number and information as may be required by law. The Series 2004 A Bonds
and the Series 2004 B Bonds shall initially be fully r®gistered as to both principal and interest
in the name of the United States of America. So long as the Series 2004 A and the
Series 2004 B Bonds shall be registered in the name of the United States of America, the
address of the United States of America for registration purposes shall be Nationa! Finance
Office, St. Louis, Missouri 63103, or such other address as shall he stated in writing to the
Issuer by the United States of America.

B. The Bond Regisirar with respect to the Series 2004 C Bonds shall be the
bank or other entity o be designated as such in the Supplemental Resolution and its
successors and assigns. No Series 2004 C Bond shall be valid or obligatory for any purpose
or entitled to any security or benefit under this Bond Legislation unless and until the
Certificate of Autheatication 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 Series 2004 C Bonds
shall be conclusive evidence that such Series 2004 C Bonds has been authenticated, registered
and delivered under this Bond Legislation. The Certificate of Auvthentication and Registration
on any Series 2004 C 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 shail not be necessary
that the same officer sign the Certificate of Authentication and Registration on ail of the
Series 2004 C Bonds issued hereunder. The provisions of this Section 3.04 relating to
authentication shall not apply to the Series 2004 A Bonds or the Series 2004 B Bonds,
notwithstanding anything herein to the contrary.

Section 3.03. Negotiability, Transfer and Registeation. Subject to the
provisions for transfer of registration set forth below, the Series 2004 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 1lolder, in accepting the Series 2004
Bonds shall be conclusively deemed to have agreed that such Bonds shall be and have all of
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the qualities and incidents of negotiable instruments under the Uniformn 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 2 bona fide holder for
value.

So long as the Series 2004 Bonds remain outstanding, the Bond Registrar for the
Series 2004 Bonds shall keep and maintain books for the registration and transfer of such
Bonds.

The registered Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in
writing, upon surrender thereto together with a written instrument of transfer satisfactory to
the Bond Registrar duly executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or transferring the
registered Bonds are exercised, all Bonds shall be delivered in accordance with the provisions
of this Bond Legislation. All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange or transfer of Bonds,
the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such exchange ot 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 sumt or sums shall be paid by the
Issuer. The Bond Registrar shall not be obliged to make any such exchange or transfer of
Bonds during the period commencing on the 15th day of the month next preceding an interest
payment date on the Bonds or, in the case of any proposed redemption of Bonds, next
preceding the date of the selection of Bonds to be redeemed, and ending on such interest
payment date or redemption date.

Section 3.06. Bonds Mautilated, Destroyed, Stolen or Lost. In case any
Series 2004 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substimtion for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and cormplying 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 sarme, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed,
without surrender thereof.
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Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2004
Bonds shall not, in any eveni, be or constitute an indebtedness of the Issuer within the
meaning of any constimitional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the System as herein provided. No
holder or holders of the Series 2004 Bonds shall ever have the righi fo compel the exercise
of the taxing power of the Issuer to pay the Series 2004 Bonds or the interest, if any,
thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position.
The payment of the debt service of all Series 2004 Bonds shall be secured forthwith equally
and ratably with each other by a first lien on the Net Revenues derived from the System on
a parity with the Series 1997 Bonds. Such Net Revenues in an amount sufficient to pay the
principal of and interest, if any, on and other payments for the Series 2004 Bonds and the
Series 1997 Bonds and to make all other payments provided for in the Bond Legislation, are
hereby irrevocably pledged to such payments as they become due.

)

Section 3.09. Delivery of Bonds. A. With respect to the Series 2004 A
Bonds and the Series 2004 B Bonds, the Mayor is hereby authorized and directed to cause
such Bonds, hereby awarded to the Purchaser pursuant to the Letters of Conditions, to be
delivered to the Purchaser on the Closing Date.

B. The Issuer shall execute and deliver the Series 2004 C Bonds to the Bond
Registrar, and the Bond Registrar shall authenticate, register and deliver the Series 2004 C
Bonds to the original purchasers upon receipt of the documents set forth below:

(1)  If other than the Authority, a list of the names in
which the Series 2004 C Bonds are to be registered upon ofiginal
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

(2) A requestand authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 2004 C Bonds to the original
purchasers,

(3) An executed and certified copy of the Bond
Legislation;

{4)  An executed copy of the Loan Agreement; and

(5)  The ungualified approving opinion of bond counsel
on the Series 2004 C Bonds.
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Section 3.10. Form of Bonds. The texz of the Series 2004 A Bonds, the
Series 2004 B Bonds and the Serics 2004 C Bonds shall be in substantially the following
respective forms, with such omissions, insertions and variations as may be necessary and
desirable and authorized or permitted hereby, or by any Supplemental Resofution adopted
prior to the issnance thereof:
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(FORM OF SERIES 2004 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BOND, SERTES 2004 A
{(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-I Date:

FOR VALUE RECEIVED, THE CIEY OF BELINGTON (the "Borrower")
promises to pay to the erder of the United States of America (the "Government"}, or ifs
registered assigns, at its National Finance Office, St. Louis, Missouri 63103, or at such other
place as the Government may hereafter designate in writing, the principal sum of
DOLLARS {8 }, plus interest on the
unpaid principat balance at the rate of ___ % per annum. The said principal and inierest
shall be paid in the following instaliments on the following dates: Monthly installments of
principal and interest, commencing 30 days following delivery of this bond and continuing
on the corresponding day of each month thereafter in the amount of $ , except that
the final installment shall be paid at the end of 40 years from the date of this Bond in the sum
of the unpaid principal and interest due on the date thereof, and except that prepayments may
he made as provided hereinbelow. The consideration herefor shall support any agreement
modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the
toan shall be advanced to Borrower as requested by Borrower and approved by the
Government and interest shall accrue on the amount of each advance from its actual date as
shown on the Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be
applied first (o imterest computed to the effective date of the payment and then to principal.

Prepayments of scheduled instaliments, or any portion thereof, may be made at
any time at the option of Borrower. Refunds and extra payments, as defined in the
regulations of the Government according to the source of funds involved, shall, after payment
of interest, be applied to the instailments ast to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining installments as scheduled herein.
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If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue to make payments to the Government as collection agent for
the holder.

While this Bond is held by an insured lender, prepayments as above authorized
made by Borrower miay, at the option of the Government, be remitted by the Government (o
the holder promptly or, except for final payment, be retained by the Government and remitted
to the holder on either a calendar quarier basis or an annual installment due date basis. The
effective date of every payment made by Borrower, except paymenis retained and remitted
by the Gavernment on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the payment to the holder.
The effective date of any prepayment retained and remitted by ihe Government to the holder
on an annual installment due date basis shall be the date of the prepayment by Borrower and
the Government will pay the interest to which the holder is entitled accruing between the
effective date of any such prepaymemnt and the date of the Treasury check to the holder.

k-]

Any amount advanced ot expended by the Government for the collection hereof
or to preserve or protect any security herefor, or otherwise under the teems of any security
or other instrument executed in connection with the loan evidenced hereby, at the option of
the Government shall become a part of and bear interest at the same rate as the principal of
the debt evidenced hereby and be immediately due and payable by Borrower to the
Government without demand. Borrower agrees 1o use the Joan evidenced hereby solely for
purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or near its community for loans for similar
purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity herewith
which may be issued and outstanding for the purpose of providing funds for financing costs
of acquisition and construction of a new public waterworks system (the "System”) of the
Borrower, is payable solely from the net revenues to be derived from the operation of the
System in the manner provided in the hereinafter defined Ordinance. This Bond does not in
any marner constitute a corporate indebtedness of Borrower within the meaning of any
constitutional or statutory provision or lmitation, '

Registration of this Boad is transferable by the registered owner hereof in person
or by his, her or its attorney duly authorized in writing, at the office of Borrower, as Bond
Registrar, but only in the manner, subject to the limitations and upon payment of the charges,
if any, provided in the Ordinance and upon surrender and cancellation of this Bond. Upon
such transfer a new Bond or Bonds, of autherized denomination or denominations, for the like
principal amount, will be issued to the transferee in exchange herefor.
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This Bond, under the provisions of the Act, is and has all the qualities and
incidents of a negotiable instrument under the Uniform Commercial Code of the State of
West Virginia, but may only be transferred by transfer of registration hereof with the Bond
Registrar.

This Bond has been issued under and in full compliance with the Constitation
and stautes of the Stage of West Virginia, including, among otbers, Chapter 8, Article 20 and
Chapter 13, Article 2F, of the West Vicginia Code, as amended (collectively, the "Act"), and
an Ordinance of the Borrower duly enacted on , 2004, and a Supplemental
Resolution of the Borrower duly adopted on , 2004, authorizing issuance
of this Bond (cotlectively, the "Ordinance”).

If at any time it shall appear to the Government that Borrower may be able to
obtain a loan from a responsible cooperative or private credit source at reasonable rates and
terms for Toans for similar purposes and periods of time, Borrower will, at the Government's
request, apply for and accept such loan in sufficient amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made or insured by the
Government pursuant to the Consolidated Farm and Rural Development Act of 1965, as
amended. This Bond shalt be subject to the present regulations of the Government and to its
future regulations not inconsistent with (he express provisions hereof.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1997 A {(WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED MARCH 3, 1997, 1ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $475,000; (2) COMBINED WATERWORKS AND
SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA
SRF PROGRAM), DATED AUGUST 26, 1597, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF §331,042; (3) COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 B (UNITED STATES DEPARTMENT OF
AGRICULTURE}, DATED , 2004, ISSUED CONCURRENTLY HEREWITH
IN THE ORIGINAL PRINCIPAL AMOUNT OF § ; AND (4) COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2004 C
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED , 2004, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF

$
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IN WITNESS WHEREOF, THE CITY OF BELINGTON has caused this Bond
to be executed by its Mayor and its corporate seal to be hereunto affixed or imprinted hereon
and attested by its City Clerk, all as of the date hereinabove written.

THE CITY {OF BELINGTON
{Name of Borrower)

[CORPORATE SEAL}

(Signature of Executive Official)

Mayor
(Title of Executive Official)
L

Post Office Box 926
(P.O. Box No. or Street Address)

Belington, West Virzinia 26250
(City, State and Zip Code)

ATTEST:

{(Signature of Atesting Official)

City Clerk
(Title of Attesting Official)
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RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

y__ 3§ (19§
@__$ Q20 $
@ $ 21 8
4 3 (22) §
5 3 21 $
6y _$ 24§
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an $ 26y §
a2 3 Go $
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(15} $ (33)_ %
{16) _§ (B §
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TOTAL $
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(Form of Assignment)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitule and appoint

, Attorney to transfer the said Bond on the books kept for
registration of the within Bond of the said Borrower with fuil power of substitution in the
premises.,

Dated; '

In presence of:
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(FORM OF SERIES 2004 B BONIY)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. BR-1 Drate:

FOR VALUE RECEIVED, THE CITY OF BELINGTON (the "Borrower"}
promises to pay to the order of the United States of America (the "Government"), or its
registered assigns, at its National Finance Office, St. Louis, Missouri 63103, or at such other
place as the Government may hereafter designate in writing, the principal sum of

DOLILARS ($ ), or such lesser
amount as is set forth on the Record of Advances attached hereto and incorporated herein by
reference, plus interest on the unpaid principal balance at the rate of % per annum. The

said principal and interest shall be paid in the following installments on the foflowing dates:
Monthly installments of interest only on the amounts advanced hereunder, commencing
30 days following delivery of this Bond and continuing on the corresponding day of each
month for the first 24 months after the date hereof, and $ . covering principal and
interest, thereafter on said corresponding day of each month, except that the {inal instaliment
shail be paid at the end of 40 years from the date of this Bond in the sum of the unpaid
principal and interest due on the date thereof, and except that prepayments may be made as
provided hereinbelow. The consideration herefor shall support any agreement modifying the
foregoing schedule of payments.

If the total amount of the Toan is not advanced at the time of lean closing, the
loan shall be advanced to Borrower as requested by Borrower and approved by the
Government and interest shall accrue on the amount of each advance from its actual date as
shown on the Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and then principal.

Prepayments of scheduled installments, or any portion thereof, may be made at
any time at the option of Borrower. Refunds and extra payments, as defined in the
regulations of the Government according to the source of funds involved, shall, after payment
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of interest, be applied to the installments last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining instaliments as scheduled herein.

If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue to make payments to the Government as collection agent for
the helder.

While this Bond is held by an insured lender, prepayments as above authorized
made by Borrower may, at the option of the Government, be remitted by the Government to
the holder promptly or, except for final payment, be retained by the Government and remitted
to the holder on either a calendar quarter basis or an armual installment due date basis. The
effective date of every payment made by Borrower, except payments retained and remitted
by the Government on an annual installment due date basis, shail be the date of the
United States Treasury check by which the Government remits the payment to the holder.
The effective date of any prepayment retained and remitted by the Governmeat to the holder
on an annual installment due date basis shall be thesdate of the prepayment by Borrower and
the Government will pay the interest to which the holder is entitled accruing between the
effective date of any such prepayment and the date of the Treasury check to the holder.

Any amonnt advanced or expended by the Government for the collection hereof
ar to preserve or protect any security herefor, or otherwise under the terms of any security
or other instrument executed in connection with the loan evidenced hereby, at the option of
the Government shall become a part of and bear interest at the same rate as the principal of
the debt evidenced hereby and be immediately due and payable by Borrower to the
Government without demand. Borrower agrees to use the loan evidenced hereby solely for
purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or near its community for loans for similar
purposes and periods of time.

This Bond, together with any additionat bonds ranking on a parity herewith
which may be issued and outstanding for the purpose of providing funds for financing costs
of acquisitton and construction of 2 new public waterworks system (the "System”) of the
Borrower, is payable solely from the net revenues to be derived from the operation of the
System in the manner provided in the hereinafter defined Ordinance. This Bond does not in
any inanner constituie a corporate indebtedness of Borrower within the meaning of any
constitutional or statutory provision or limitation.

Registration of this Bond is transferable by the registered owner hereof in person

or by his, her or its attorney duly authorized in writing, at the office of Borrower, as Bond
Registrar, but only in the manner, subject to the limitations and upon payment of the charges,
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if any, provided in the Ordinance and upon surrender and canceilation of this Bond. Upon
such transfer a new Bond or Bonds, of authorized denomination or denominations, for the like
principal amount, will be issued to the transferee in exchange herefor.

This Bond, under the provisions of the Aci, is and has all the qualities and
incidents of a negotiable instrument under the Uniform Commercial Code of the State of
West Virginia, but may only be transferred by transfer of registration hereof with the Bond
Regisirar.

This Bond has been issued under and in tulf compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 8, Article 20 of
the West Virginia Code, as amended (the "Act"), and an QOrdinance of the Borrower duly
enacted on , 2004, and a Supplemental Resolution of the Borrower duly
adopted on , 2004, authorizing issuance of this Bond (collectively, the
"Ordinance"). -

)

If at any time it shall appear to the Government that Borrower may be able to
obtairl a foan from a responsible cooperative or private credit source at reasonable rates and
terms for loans for similar purposes and periods of time, Borrower will, at the Government's
request, apply for and accept such foan in sufficient amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made or insured by the
Government pursuant to the Consolidated Farm and Rural Development Act of 1965, as
amended. This Bond shall be subject to the present regulations of the Government and to its
future regulations not inconsistent with the express provisions hereof.

THIS BOND 1S ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED MARCH 3, 1997, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $475,000; (2) COMBINED WATERWORKS AND
SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA
SRF PROGRAM), DATED AUGUST 26, 1997, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $331,042; (3) COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2004 A (UNITED STATES DEPARTMENT
OF AGRICULTURE), DATED , 2004, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF § ; AND (4)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 C (WEST VIRGINIA INFRASTRUCTURE FUND), DATED , 2004,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF
$
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IN WITNESS WHEREOF, THE CITY OF BELINGTON has caused this Bond
to be executed by its Mayor and its corporate seal to be hereunto affixed or imprinted hereon
and attested by its City Clerk, all as of the date hereinabove written.

THE CITY OF BELINGTON
{(Name of Borrower)

[CORPORATE SEAL]
(Signature of Executive Official)

Mavor
(Title of Executive Official)
w
Post Office Box 926
(P.0. Box No. or Sureet Address)

Belington, West Virginia 26250
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

City Clerk
(Title of Attesting Official)
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RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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(Form of Assignment)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constiture and appoint
, Attorney to transfer the said Bond on the books kept for

registration of the within Bond of the said Borrower with fuli power of substitution i the
premises,

Dated: s

In presence of:
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(FORM OF SERIES 2004 C BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 C
{(WEST VIRGINIA INFRASTRUCTURE FUND)

No. CR- $

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
BELINGTON, a municipal corporation and politica¥ subdivision of the State of West Virginia
in Barbour 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 (he "Record of Advances” attached as EXHIBIT A hereto and incorporated
herein by reference, in quarterly installmenis on March 1, June 1, September 1 and
December | of each year, commencing 1, , as set forth on the
"Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by reference.

This Bond shall bear no interest. Principal 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
Infrasteucture and Jobs Development Council (the “Council™), and upon the terms and
conditions prescribed by, and otherwise in comphliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated

. 2004.

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 waterworks
portion of the existing public combined waterworks and scwerage system of the Issuer (the
"Project"); and (ii) to pay certain costs of issuance of the Bonds of this Series (the “Bonds™)
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and related costs. The existing public combined waterworks and sewerage sysiem of the
Issuer, the Project and any further additions, betierments oI improvements thereto are herein
called the "Systern." This Bond is issued under the authority of and in full compliance with
the Constitution and statutes of the State of West Virginia, including particularly Chapter 8,
Article 20 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act"), a Bond Ordinance duly enacted by the Issuer on ,
2004, and a Supplemental Resolution duly adopted by the Issuer on , 2004
(collectively, the "Bond Legislation”), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,

PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED MARCH 3, 1997, ISSUED IN THE ORIGINAL
AMOUNT OF $475,000 (THE “SERIES 1997 A BONDS"); (2) COMBINED
WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES
1997 B (WEST VIRGINIA SRF PROGRAM), DATED AUGUST 26, 1997, ISSUED IN
THE ORIGINAL PRINCIPAL AMOUNT OF $331,042 (THE “SERIES 1997 B BONDS);
{3) COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2004 A (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED . 2004, ISSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL PRINCIPAL AMOUNT OF § (THE *“SERIES 2004 A BONDS™);
AND (4) COMBINED WATERWORKS AND SEWERAGESYSTEM REVENUE BONDS,
SERIES 2004 B (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
. 2004, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL

PRINCIPAL AMOUNT OF § . THE SERIES 1997 A BONDS, THE
SERIES 1997 B BONDS, THE SERIES 2004 A BONDS AND THE SERIES 2004 B BONDS
ARE HEREINAFTER COLLECTIVELY REFERRED TO AS THE "FIRST LIEN BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legisiation) to be derived from the operation of the System, on 3
parity with the pledge of Net Revenues in favor of the Holders of the First Lien Bonds, and
from monies in the reserve account created under the Bond Legislation for the Bonds {the
"Series 2004 C Bonds Reserve Account™), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or {imitations, nor shall the Issuer
be obligated to pay the same or the interest, if any, hereon, except from said special fund
provided from the Net Revenues, the monies in the Series 2004 C Bonds Reserve Account
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and unexpended proceeds of the Bonds. Pursuant o 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 (o at least 115% of the
maximum amount payable in any year for principal of and interest, if any, on the Bonds, and
all other obligations secured by a lien ox or payable from such revenues on a parity with the
Bonds, including the First Lien Bonds; provided however, that so long as there exists in the
Series 2004 C Bonds Reserve Account an amount at least equal (o the maximum amount of
principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with the Bonds, including the First Lien Bonds, an amount at least
equal to the requirement therefor, such percentage may be reduced o 110%. The 1ssuer 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 Borll 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 Huntington
National Bank, Charleston, West Virginia, as registrar (the “Registrar”), by the registered
owner, ot by its attorney duly auihorized in writing, upon the surrender of this Bond, together
with a written instrument of transfer satisfactory to the Registrar, duly executed by the
registered owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, afler reimbursement and
repayment of 21l amounts advanced for preliminary expenses as provided by law and the Bond
Legislation, shall be applied solely to payment of the costs of the Project and costs of issuance
. hereof described in the Bond Legislation, and there shall be and hereby is created and granted
a tien upon such monies, untif so applied, in favor of the registered owner of this Bond.

In accordance with the requirements of the United Slates Department of
Agriculture for the issuance of parity obligations, the Bonds will be in default should any
proceeds of the Bonds be used for a purpose that will contribute to excessive erosion of highly
erodible land or to the conversion of wetlands to produce an agricultural commodity.

iT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
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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 ail 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 stanutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written fully herein.
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IN WITNESS WHEREOF, THE CITY OF BELINGTON has causad this Bond
to be signed by its Mayor, and its corporate seal to be hereunte affixed and attested by its City

Clerk, and has caused this Bond o be dated , 2004,
[SEALJ
Mayor
ATTEST:
bl
City Clerk
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{(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 C Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
ahove, as of the date set forth below.

Date: , 2004,

THE HUNTINGTON NATIONAL BANK,
as Registrar
L

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE. AMOUNT DATE

% (19)_5S
AT (200§
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43 22)_$
5y __§ 23 5
6 8 (241§
Ny § (25) %
(8) % (26) %
9% 2n 3
ao_$ 28y _$
an_ 3 (29 §
(12) _$ (30§
(13 § (3173
(14) § (32)_$
(15 % (33 §
(18 __% (34) 8
an 8 (35, $
(18) $ (36) §

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond

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

Dated: »

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Executicn of
Loan Aereement. A. The Series 2004 A Bonds shall be sold to the Purchaser, pursuant to
the terms and conditions of the respective Letter of Conditions. The Letter of Conditions,
inciuding all attachments, are hereby approved and incorporated into this Bond Legislaticn.

B. The Series 2004 B Bonds shall be sold to the Purchaser, pursuant o the
terms and conditions of the tespective Letter of Conditions. The Letter of Conditiens,
including 21l attachments, are hereby approved and incorporated into this Bond Legisiation.

C.  The Series 2004 C Bonds shall be sold w the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the Mayor is specifically authorized and directed 10 execute the Loan Agreement
in the form attached hereto as "Exhibit A" and made a part hereof, and the City Clerk is
directed to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed. The Loan Agreement, including alFschedules and exhibits attached thereto,
are hereby approved and incorporated into this Bond Legislation.

Section 3.12. Filing of Amended Schedule. Upon completion of the
acquisition and coastruction of the Project, the [ssuer will file with the Purchaser, the
Authority and the Council a schedule, the forms of which will be provided by the Purchaser,
the Authority and the Council, setting forth the actual costs of the Project and sources of
funds therefor.
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establistument of Funds and Accounts with Depositary Bank.

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

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

(2)  Renewal and Replacement Fund (established as the Depreciation
Account in the Prior Qrdinance and hereby renamed); and

(3 Series 2004 Bonds Construction Trust Fund; and

1

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with and shall be held by the
Commission, separate and apart from all other funds or accounts of the Comrmission and the
Issuer and from each other:

(1) Series 7004 A Bonds Reserve Account;
(2)  Series 2004 B Bonds Reserve Account;
(3)  Series 2004 C Bonds Sinking Fund; and
{4y  Series 2004 C Bonds Reserve Account.

Section 5,03 System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Bond Legislation and shall be kept separate and distinct from atl other funds of the Issuer
and the Depository Bank and used only for the purposes and in the manner provided in this
Bond Legislation. All revenues at any time on deposit in the Revenue Fund shall be disposed
of only in the following order and priority:

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

(2)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously (i) remit to the Commission the amounts
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required to pay interest on the Series 1997 Bends; and (i) remit to the National
Finance Office the amounts required to pay interest on the Series 2004 A Bonds
and the Series 2004 B Bonds.

(3)  The Issuer shall next, on the first day of each month, transter from
the Revenue Fund and simultaneousty (i) remit to the Commission the amounts
required to pay principal of the Series 1597 Bonds; (ii) remit to the National
Finance Cffice, commencing one month foliowing the date of delivery of the
Series 2004 A Bonds, the amount required to amortize the principal of the
Series 2004 A Bonds over the life of the bond issue; (iii) remit to the National
Finance Office, commencing 24 months following the date of delivery of the
Series 2004 B Bonds, the amount required to amortize the principal of the Series
2004 B Bonds over the life of the bond issue; and (iv) remit to the Commission,
commencing 3 months prior to the first date of payment of principal of the
Series 2004 C Bonds, for deposit in the Series 2004 C Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will mature and become
due on the Series 2004 C Bonds on the next egsuing quarterly principal payment
date; provided that, in the event the period to elapse between the date of such
initial deposit in the Series 2004 C Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly payment shall
be increased proportionately to provide, 1 month prior (o the next quarterly
principal payment date, the required amount of principal coming due on such
dale.

(4)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously remit to the Commission (i) for deposit
in the Series 1997 A Bonds Reserve Account, the amount required by the Prior
Ordinance; and (ii) for deposit in the Series 1997 B Bonds Reserve Account, the
amount required by the Prior Ordinance; (iii) commencing one month following
closing, for deposit in the Series 2004 A Bonds Reserve Account, an amount
equal to 0.4167% of the Series 2004 A Bonds Reserve Requirement, until the
amount in the Series 2004 A Bonds Reserve Account equals the Series 2004 A
Bonds Reserve Requirement; provided that no further payments shall be made
into the Series 2004 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 2004 A Bonds Reserve Requirement; (iv)
commencing 3 months after the completion of the Project, as certified by the
Consulting Engineer, for deposit in the Series 2004 B Bonds Reserve Account,
an amount equal to 0.4167 % of the Series 2004 B Bonds Reserve Requirement,
until the amount in the Series 2004 B Bonds Reserve Account equals the Series
2004 B Bonds Reserve Requirement; provided that no further payments shali be
made into the Series 2004 B Bonds Reserve Account when there shall have been
deposited therein, and as loug as there shall remain on deposit therein, an
amount equal to the Series 2004 B Bonds Reserve Requirement; and (v)
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commencing 3 months after the completion of the Project, as certified by the
Consuiting Engineer, for deposit in the Series 2004 C Bonds Reserve Account,
an amount equal {o 1/120th of the Series 2004 C Bonds Reserve Requirement,
untit the amount in the Series 2004 C Bonds Reserve Account equals the Series
2004 C Bords Reserve Requiremnent; provided that, no further payments shall
be made into the Series 2004 C Bonds Reserve Account when there shall have
heen deposited therein, and as long as there shall remain on deposit therein, an
arnount equal to the Series 2004 C Bonds Reserve Requirement.

(3) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the Depository Bank for deposit in the
Renewal and Replacement Fund {I) an amount equal io 2 1/2% of Gross
Revenues each month (as set forth in the Prior Ordinance and not in addition
thereto); (ii) commencing one monih following the closing, an amount equal fo
(.4167 % of the Series 2004 A Bonds Reserve Requirement until the amount in
the Series 2004 A Bonds Reserve Account equals the Series 2004 A Bonds
Reserve Requirememt and thereafter, an amount equai to (.8334% of the
Series 2004 A Bonds Reserve Requirernent, so long as the Series 2004 A Bonds
arc outstanding; provided, however, that in the eveat revenues are insufficient
to maintain the Series 2004 A Bonds Reserve Regquirement in the Series 2004 A
Bonds Reserve Account in accordance with Section 5.03A(4) above, or a
withdrawal of funds from the Series 2004 A Bonds Reserve Account is made,
payment of revenues into the Renewal and Replacement Fund as provided in
this Section 5.03A{5)(ii) shall not be made, but instead such payments shali be
made to the Series 2004 A Bonds Reserve Account until the Series 2004 A
Bonds Reserve Requirement is accumulated therein, at which time payments to
the Renewal and Replacement Fund as provided in this Section 5.03A(5)(i1}
shall resume; and (i) commencing 3 months after the completion of
construction the Project, as certified by the Consulting Engineer, an amount
equal to 0.4167% of the Series 2004 B Bonds Reserve Requirement untit the
ameunt in the Series 2004 B Bonds Reserve Account equals the Series 2004 B
Bonds Reserve Requirernent and thereafter, an amount equal to 0.8334 % of the
Series 2004 B Bonds Reserve Requirement, so long as the Series 2004 B Bonds
are outstanding; provided, however, that in the event revenues are insufficient
to maintain the Series 2004 B Bonds Reserve Requirement in the Series 2004 B
Bonds Reserve Account in accordance with Section 5.03A{4) above, or a
withdrawal of funds from the Series 2004 B Bonls Reserve Account is made,
payment of revenues into the Renewal and Replacement Fund as provided in
this Section 5.03A(5)(iii) shall not be made, but instead such payments shali be
made to the Series 2004 B Bonds Reserve Account until the Series 2004 B
Bonds Reserve Requirement is accumulated therein, at which time payments o
the Renewal and Replacement Fund as provided in this Section 5.03A(S)(iii)
shall resume. Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for repiacements, repairs, improvements or extensions



to the Sysiem, provided, that any deficiencies in any Reserve Account (except
to the extent such deficiency exists because the required payments into such
account have not, as of the date of determination of a deficiency, funded such
account to the maximum exien: required hereof) shall be prompily eliminated
with monies from the Renewal and Replacement Fund.

(6)  After all the foregoing provisions for use of monies in the Revenue
Fund have been fully complied with, 2ny monies remaining therein and not
permifted to be retained therein may be used to prepay instaliments of the
Bonds, pro rata, or for any lawful purpese of the System.

Monies in the Series 2004 A Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 2004 A Bonds as the same shali come
due, when other monies are insufficient therefor, and for no other purpose. Whenever the
monies in the Series 2004 A Bonds Reserve Account shall be sufficient to prepay the
Series 2004 A Bonds in full, it shall be the mandatory duty of the Issuer, anything to the
contrary herein notwithstanding, to prepay, at the garliest practical date and in accordance
with applicable provisions hereof, the Series 2004 A Bonds accrued interest thereon to such
prepayment date. '

Mouies in the Series 2004 B Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 2004 B Bonds as the same shall come
due, when other monies are insufficient therefor, and for no other purpose. Whenever the
monies in the Series 2004 B Bonds Reserve Account shall be sufficient to prepay the
Series 2004 B Bonds in full, it shall be the mandatory duty of the Issuer, anything to the
contrary herein notwithstanding, to prepay, at the earliest practicai date and in accordance
with applicable provisions hereof, the Series 2004 B Bonds accrued interest thereon to such
prepayment date.

Monies in the Series 2004 C Bonds Sinking Fund shall be used only for the
purpose of paying principal of and interest, if any, on the Series 2004 C Bonds as the same
shall become due. Monies in the Series 2004 C Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 2004 C Bonds as the
same shall come due, when other monies in the Series 2004 C Bonds Sinking Fund are
insufficient therefor, and for no other purpose. Whenever the monies in the Series 2004 C
Bonds Reserve Account shall be sufficient to prepay the Series 2004 C Bonds in full, it shall
be the mandatory duty of the Issuer, anything to the contrary herein notwithstanding, to
prepay, at the earliest practical date and in accordance with applicable provisions hereof, the
Series 2004 C Bonds and accrued inerest, if any, thereon to such prepayment date.

All investment earnings on monics in the Series 2004 A Bonds Reserve Account
(if fully funded), the Series 2004 B Boads Reserve Account (if fully funded), the
Series 2004 C Bonds Sinking Fund and the Series 2004 C Bonds Reserve Account (if fully
funded) shalt be returned, not less than once each year, by the Commission to the Issuer, and
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such amounts shali, during construction of the Project, be deposited in the Series 2004 Bonds
Construction Trust Fund, and following completion of construction of the Project, shall be
deposited in the Revenue Fund and applied in full, first to the next ensuing interest payment,
if any, due on the Series 2004 A Bonds Reserve Requirement, the Series 2004 B Bonds ang
the Series 2004 C Bonds, respectively, and then to the next ensuing prircipal payment due
thereon, 2ll on a pro rata basis.

Any withdrawals from the Series 2004 A Bonds Reserve Account, the
Series 2004 B Bonds Reserve Account or the Series 2004 C Bonds Reserve Account which
result in a reduction in the balance of such accounts to below the Series 2004 A Bonds
Reserve Requirement, the Series 2004 B Bonds Reserve Requirement or the Series 2004 C
Bonds Reserve Requirement, respectively, shall be subsequently restored from the fiest Net
Revenues available after all required payments have been made in full in the order set forth
above.

As and when additional Bonds ranking on a parity with the Bonds are 1ssued,
provision shall be made for additional payments inko the respective sinking funds sufficient
to pay the interest on such additional parity Bonds and accomplish retirement thereof at
maturity and to accumuiate a balance in the respective reserve accounts in an amount equal
io the requirement therefor,

The Issuer shall not be required to make any further payments into the Series
2004 A Bonds Reserve Account, the Series 2004 B Bonds Reserve Accournt or the
Series 2004 C Bonds Reserve Account when the aggregate amount of funds therein are at
least equal to the aggregate principal amount of the respective Bonds issued pursuant to this
Bond Legislation then Outstanding and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect 10 the Series 1997 Bonds, the Series
2004 A Bonds, the Series 2004 B Bonds and the Series 2004 C Bonds in accordance with the
respective principal amournis then Quistanding.

The Issuer may designate another bank or trust company insured by FDIC as
Deposiiory Bank if the Depository Bank should cease for any reason to serve or if the
Governing Body determines by resolution that the Depository Barnk or its successor should
no longer serve as Depository Bank. Upon any such change, the Governing Body will cause
notice of the change to be sent by registered or certified mail to the Purchaser, the Council
and the Authority.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2004 A Bonds Reserve Account, the Series 2004 B Bonds Reserve Account, the
Series 2004 C Bonds Sinking Fund and the Series 2004 C Bonds Reserve Account created
hereunder, and all amounts required for such funds shall be remitted to the Commission from
the Revenue Fund by the Issuer at the times provided herein. If required by the Purchaser,

CHES55170.1 4B




the Authority or the Council at any time, the Issuer shail make the necessary arrangements
whereby required payments into the said accounis shall be automatically debited from the
Revenue Fund and electronically transferred to the Comumission on the dates required
hereunder.

Monies in the Series 2004 A Bonds Reserve Account, the Series 2004 B Bonds
Reserve Account, the Series 2004 C Bonds Sinking Fund and Series 2004 C Bonds Reserve
Account shall be invested and reinvesied by the Comunissinn in accordance with Section 8.01
hereof.

The Series 2004 A Bonds Reserve Account, the Series 2004 B Bonds Reserve
Account, the Series 2004 C Bonds Sinking Fund and the Series 2004 C Bonds Reserve
Account, shafl be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2004 A Bonds, the Series 2004 B Bonds and the Series 2004 C Bonds,
respectively, under the conditions and restrictions set forth herein,

B.  The Issuer shall on the first dag of each month (if the first day is not a
business day, then the first business day of each month} remit to the Purchaser and the
Commission, as applicable, the required principal, interest and reserve account payments with
respect to the Series 2004 Bonds and all such payments shall be remitted to the Purchaser and
the Commission with appropriate instructions as to the custody, use and application thereof
consistent with the provisions of this Bond Legistation.

C.  The Issuer shail complete the "Monthly Payment Form," a form of which
is attached to the Loan Agreement, and subimit a copy of said form, together with a copy of
its payment check to the Authority by the 5th day of such calendar month,

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

E.  The Issuer shall remit from the Revenue Fund to the Comunission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional suins as shall be necessary to pay their respective charges, fees and expenses then
due. In the case of payments to the Commission under this paragraph, the Issuer shall, if
required by either the Authority or the Council at any time, make the necessary arrangements
whereby such required payments shall be automatically debited from the Revenue Fund and
electronically transferred to the Commission on the dates required.
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F. The monies in excess of the maximum amounts insured by FDIC in any
fund or account shall at all times be secured, to the full extent thereof in excess of such
insured sum, by Qualified Investments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State.

G.  Ifon any monthly payment date the revenues are insufficient to place the
reqguired amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made inso 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 he made purstant to this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder.

H.  All remittances made by the Issuer to the Comrmission or the Depository
Bank shall ciearly identify the fund or account into which each amount is to be deposited.
L

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

I All Tap Fees shall be deposited by the Issuer, as received, in the Series
2004 Bonds Construction Trust Fund, and following completion of the Project, shall be
deposited in the Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE V1
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the monies received from the sale of the Series 2004 Bonds, the following
amounis shall be first deducted and deposited in the order set forth below:

A From the proceeds of the Series 2004 A Bonds, there shall be deposited
with the Commission in the Series 2004 A Bonds Reserve Account, the amount, if any, set
forth in the Supplemental Resolution for funding the Series 2004 A Bonds Reserve Account.

B.  From the proceeds of the Series 2004 B Bends, there shali be deposited
with the Commission in the Series 2004 B Bonds Reserve Account, the amount, if any, set
forth in the Supplemental Resolution for funding the Series 2004 B Bonds Reserve Account.

3
C.  From the proceeds of the Series 2004 C Bonds, there shail be deposited
with the Commission in the Series 2004 C Bonds Reserve Account, the amount, if any, set
forth in the Supplemental Resolution for funding of the Series 2004 C Bonds Reserve
Account.

3. Next, from the remaining proceeds of the Series 2004 A Bonds, the Issuer
shall pay the entire cutstanding principal of and all interest accrued on the Series 1971 Bonds
in full.

E. As the Issuer receives advances of the remaining monies derived from the
sale of the Series 2004 B Bonds, such monies shali be deposited with the Depository Bank m
the Series 2004 Bonds Construction Trust Fund and applied solely to payment of costs of the
Project in the manner set forth in Section 6.02 hereof and until so expended, are hereby
pledged as additional security for the Series 2004 B Bonds.

F. As the Issuer receives advances of the remaining monies derived from the
sale of the Series 2004 C Bonds, such monies shall be deposited with the Depository Bank in
the Series 2004 Bonds Construction Trust Fund and applied sofely to payment of costs of the
Project in the manner set forth in Section 6.02 hereof and until so expended, are hereby
pledged as additional security for the Series 2004 C Bonds.

G.  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
2004 B Bends shall be expended as directed by the Purchaser and any remaining proceeds of
the Series 2004 C Bonds shall be expended as directed by the Coungil.
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Section .02 Disbursemenis From the Bond Censtruction Trust Fund.
A. Monies in the Series 2004 Bonds Construction Trust Fund shall be used solely to pay the
cost of acquisition and construction of the Project upon vouchers and other documentation
approved by the Purchaser.

Until completion of acquisition and copstruction of the Project, the Issuer will
transfer from the Series 2004 Bonds Construction Trust Fund and pay to the Purchaser on or
before the due date, such sums as shall be from time to time required to make the monthly
installment payments on the Series 2004 B Boads if there are not sufficient Net Revernues to
make such menthly payment.

When construction of the Project has been completed and all costs thereof have
been paid or provision for such payment has been made, any balance remaining in the
Series 2004 Bonds Construction Trust Fund shali be disposed of in accordance with the
regulations of the Purchaser.

B. . To make disbursements from the Series 2004 Bonds Construction Trust
Fund, the Issuer shall each month provide the Council with a requisition for the costs incurred
for the Project, together wiih such docwmentation as the Council sha!l require. Payments of
all Costs of the Project from the Series 2004 Bonds Construction Trust Fund shali be made
monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 2004 Bonds Construction Trust Fund shall be made only after submission to the
Council of a certificate, signed by an Authorized Officer and the Consulting Engineers,
stating that:

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

(iiy  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;

(i) Each of such costs has heen otherwise properly
incurred; and

(iv) Payment for each of the items proposed is then due
and owing.

After completion of construction of the Project, as certified by the Consuiting

Engineers, and all costs have been paid, any remaining proceeds of the Series 2004 C Bonds
shall be used as directed in writing hy the Council and the Authority.
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The Issuer shall expend all proceeds of the Series 2004 C Bonds within 3 years
of the date of the 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 2004 Bond Construction Trust
Fund shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.
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ARTICLE VIl

ADDITIONAL COVENANTS OF THE ISSUER

Secticn 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 2004 Beands. In addition to the other covenants,
agreements and provisions of this Bond Legistation, the Issuer hereby covenants and agrees
with the Holders of the Series 2004 Bonds as hercinafter 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 2004 Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2004
Bonds shall not be nor constitute an indebtedness pf the Issuer within the meaning of any
constitutional, statutory or charter limitation, but shali be payable solely from the funds
pledged for such payment by this Bond Legislation. No Holder or Holders of any Bonds shall
ever have the right to compel the exercise of the taxing power of the Issuer to pay the
Series 2004 Bonds or the interest, if any, thereon.

Secticn 7.03, Bonds Secured by Pledge of Net Revenues; Lien Position.
The payment of the debt service of all the Series 2004 Bonds shal! be secured forthwith
equally and ratably with each other by a first lien on the Net Revenues derived from the
System on a parity with the Series 1997 Bonds. The Net Revenues in an amount sufficient to
pay the principal of and interest, if any, on the Series 2004 Bonds and the Series 1997 Bonds
and to mnake the payments into all funds and accounts and all other payments provided for in
the Bond Legislation are hereby irrevocably pledged, in the manner provided herein, to such
payments as they become due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Rates and Charges. The 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 Loan Agreement. The initial schedule of rates and charges for the
services and facilities of the System shall be as set forth in the Final Order of the Public
Service Commission of West Virginia in Case No. 02-1643-W-MA, dated January 7, 2003,
approving the water rates of the System, and the sewer rate ordinance of the Issuer enacted
on Jume 20, 2002 which rates are incorporated herein by reference as a part hereof.

So long as the Series 2004 Bonds are outstanding, the lssuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
all such acrions necessary to provide funds sufficient to produce the required sums set forth
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in the Bond Legislation and in compliance with the Loan Apreement. In the event the
schedule of rates and charges initially established for the System in connection with the Series
2004 Bonds shall prove 1o be insufficient to produce the required sums set forth in this Bond
Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that it will, 1o
the extent or in the manner authorized by law, immediately adjust and increase such schedule
of rales, fees and charges and take ail such actions necessary to provide funds sufficient to
produce the required sums set forth in this Bond Legislation and the Loan Agreement.

Section 7.05. Sale of the System. So long as the Series 2004 Bonds are
outstanding and except as otherwise required by law or with the wrilten consent of the
Purchaser, the Authority and the Council, the System may not be sold, morigaged, 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, with respect to the Series 2004 A Bonds and the Series 2004 B Bonds,
immediately be remitted to the National Finance Office, and with respect to the Series 2004 C
Bonds, immediately be remitted to the Commission, for deposit in the Series 2004 C Bonds
Sinking Fund, and, with the written consent of the Purchaser, the Authority and the Council,
the [ssuer shali direct the National Finance Office and the Commission to apply such proceeds
to the payment of principal of and interest, if any, on the Series 2004 Bonds. Any balance
remaining after the payment of all the Series 2004 Bonds and interest, if any, thereon shall
be remitted to the Issuer unless necessary for the payment of other obligations of the [ssuer
payable out of the revenues of the System,

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, Jease 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 lssuer shall, by resotution duly adopted,
determine that such property comprising a part of the System is no longer necessary, usefui
ot 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, in writing, 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 upon public bidding in accordance with
the laws of the State. The proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. Paymentof such proceeds into the Renewal and Replacement Fund shall
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not reduce the amounts tequired to be paid into such fund by other pravisions of this Bond
Legislation.

No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts received
duriug 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 of the Bonds then Outstanding. The
Issuer shall prepare the form of such approval and consent for execntion by the then Holders
of the Bonds for the disposition of the proceeds of the sale, lease or other disposition of such
properties of the System,

Section 7,06. Issuance of Other Oblizations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any other obligations whatsoever payable from
the revenues of the System which rank prior to, or equaily, as io lien on and source of and
security for payment from such revenues with the Bgnds. All obligations issued by the Issuer
after the issuance of the Bonds and payabie from the revenues of the System, except such
additional parity Bonds, shall contain an express staterent that such obligations are junior and
subordinate, as to lien on and source of and security for payment from such revenues and in
all other respects, to the Bonds; provided, thar 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 Bonds, and the interest thereon, upon any of the
income and revenues of the System pledged for payment of the Bonds and the interest thereon
in this Bond Legislation, or upon the System or any part thereof.

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Ordinance shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
issued after the issuance of the Series 2004 Bonds pursuant to this Bond Legislation, without
the prior written consent of the Purchaser, the Authority and the Council and without
complying with the conditions and requirements herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2004 Bonds.
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No such Parity Bonds shall be issued except for the purpose of financing the
costs of the design, acquisition or construction of additions extensions, improvements or
betterments to the System or refunding any outstanding Bonds, or both such purpeses.

So long as the Series 2004 A and the Series 2004 B Bonds are Outstanding, no
Parity Bonds shall be issued at any time, however, unless Lhere has been procured and filed
with the City Clerk a written statement by the Independent Certified Public Accountanis,
reciting the conclusion that the Net Revenues for the Fiscal Year following the year in which
such Parity Bonds are to be issued shall be at Jeast 120% of the average annual debt service
requiremenis on the following:

(1)  The Bonds Cutstanding;

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

(3}  The Parity Bonds then groposed to be issued.,

The foregoing limitation may be waived or modified by the written consent of
the Holders of the Series 2004 A Bonds and the Sertes 2004 B Bonds, representing 75% of
the then-outstanding principal indebtedness. In the event the foregoing limitation is waived
or when the Series 2004 A Bonds and the Series 2004 B Bonds are no longer outsranding, the
following parity requirement shall be met:

No Parity Bonds shall be issued at any time, unless there has been procured and
filed with the City Clerk a written statement by the Independent Certified Public Accountants,
reciting the conclusion that the Net Revenues actually derived, subject to the adjusiments
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 expected to be received in each of the
3 succeeding years after the completion of the improvements 1o be financed by such Parity
Bonds, if any, shail not be less than 115% of the largest aggregate amount that will mature
and become due in any succeeding Fiscal Year for principal of and interest, if any, on the
following:

{1)  The Bonds then Outstanding;

(2)  Any Parity Bands theretofore issued pursuant to the provisions ¢ontained
in this Ordinance then Outstanding; and

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

The "estimated average increased annual Net Revenues expecied to be received
in each of the 3 succeeding years," as that term is used in the computation provided in the
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above paragraph, shall refer only to the increased Net Revenues estimated to be derived from
the improvements o be financed by such Parity Bonds and any increase in rates enacied by
the Issuer, the time for appeal of which shall have expired prior to the issuance of such Parity
Bonds, and shaf! not exceed the amount tc be stated in a certificate of the Independent
Certified Public Accountants, which shall be filed in the office of the City Clerk prior to the
issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period herein above referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
System adopted by the Issuer, the time for appeal of which shall have expired prior fo
issuance of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject to
the prior and superior liens of the Series 2004 Bonds on such revenues. The Issuer shail not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which cank prior to or, except in the manner and under the condiiions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 2004 Bonds.

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

Section 7.08. Books: Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Purchaser, the Authority
and the Council or their agents and representatives, to inspect all books, documents, papers

CHE55170.1 54



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 Purchaser, the Authority and the
Council such documents and information as they may reasonably require in connection with
the acquisition, construction and installation of the Project, the operation and maintenance of
the System and the administration of the loan or any grants or other sources of financing for
the Project.

The Issuer shall permit the Purchaser, the Authority and the Council or their
agents and representatives, to inspect all records pertaining to the operation and maintenance
of the System at all reasonable times following completion of construction of the Project and
commencement of operation thereof, or, if the Project is an improvement to an existing
system, at any reasonable dme 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 Legislgtion 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 Systern shall follow current generally accepied
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Conmnission of West Virginia. Separate control accounting records shall be
maintzined by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Governing
Body. The Governing Body shall prescribe and institute the manner by which subsidiary
records of the accounting system which may be installed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Governing Body
shall direct.

The Issuer shall file with the Purchaser, the Council and the Authority, or any
other original purchaser of the Bonds, and shall mail in each year to any Holder or Holders
of the Bonds, requesting the same, an annual report containing the following:

{A) A statement of Gross Revenues, Operating Expenses,
Net Revenues and Surplus Revenues derived from and relating to
the System.

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

(C)  The amount of any Bonds, notes or other obligations

payable from the revenues of the System outstanding.
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The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independeni Certified Public Accountants in compliance with
the applicablc OMB Circular, or any successor thereto and the Single Audit Act, or any
successor thereto, to the extent legaily required, and shal! mail upon request, and make
available generally, the report of said Independent Certitied Public Accountants, or a
summary tbereof, to any Hoider or Holders of the Series 2004 Bonds and shall submit said
report to the Purchaser, the Authority and the Council, or any other original purchaser of the
Series 2004 Bonds. Such audit report submitied to the Purchaser, the Authority and the
Courcil shall include a statcment that the Issuer is in compliance with the terms and
provisions of the Act, the Loan Agreement and this Bond Legislation and that the revenues
of the System are adequate to meet the Issuer's Operaiing Expenses and debt service and
TESEIVE requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the
Act, tbe 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 ail things necessary to construct the Project in
accordance with the plans, specifications and desigps prepared by the Consulting Engineers.
Ali real estate and interests in Teal cstate and alf personal property constituting the Project and
the Project site heretofore or hereafter acquired shall at all times be and remain the property
of the [ssuer,

The Issuer shall permit the Purchaser, the Authority and the Council, or their
agents and Tepresentatives, to enter and inspect the Project site and Project facilities at all
reasonable times. Prior to, during and after completion of construction and commencement
of operation of the Project, the Issuer shall also provide the Purchaser, the Authority and the
Council, or their agents and representatives, with access to the System site and System
facilities as may be reasonably necessary to accomplish all of thc powers and rights of the
Authority, the Council and the Purchaser with respect to the System pursuant to the Act.

Section 7.09. Rates. Prior to the issuance of the Series 2004 Bonds,
equitable rates or charges for the use of and service rendered by the System shalt be
established all in the manner and form required by law, and copies of such rates and charges
so established will be continuously oa file with the City Clerk, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for ali Operating Expenses of the System and
(ii) to leave a balance each year equal to at least 115% of the maximum amount required in
any year for payment of principal of and interest, if any, on the Series 2004 Bonds and all
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other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2004 Bonds, including the Series 1997 Bonds; provided that, in the event that an
amount equal to or in excess of the reserve requirement is on deposit respectively in the
Reserve Accounts and any reserve accounts for obligations on a parity with the Series 2004
Bonds, including the Series 1997 Bonds are funded at least at the requirement therefor, such
balance each year need only equal at least 110% of the maximurm amount required in any year
for payment of principal of and interest, if any, on the Series 2004 Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the Series
2004 Bonds. In any event, subject to any requirements of law, the Issuer shall not reduce the
rates or charges for services set forth in the rate ordinances described in Section 7.04 hereof.

Section7.10. Operating Budget and Monthly Financial Report. The [ssuer
shall annualfy, at least 45 days preceding the beginning of each Fiscal Year, prepare and

adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such hudget to the Purchaser, the Authority and the Council within 30 days
of adoption thereof. No expenditures for the operation and maintenance of the System shall
be made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written finding and recommendation by a registered professional engineer, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and mainienance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved snch 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 vpon the further certificaie of a registered
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance within 30 days
of adoption to the Purchaser, the Authority and the Council, or to any Holder of the Bonds,
who shall file his or her address with the Issuer and reguest in writing that copies of all such
budgets and resolutions be furnished him or ker 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 Purchaser, the Council, the Authority and any Holder
of any Bonds or anyone acting for and in behalf of such Holder of any Bonds.

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

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

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

]

The Issuer shall employ qualified operating personnel properly certified by the

State to operate the Systemn during the entire term of the Loan Agreement.

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

Seciion 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 hecome 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, tates, 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 alf such rates and charges are fully paid. To the exient
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 proimuigated by
the Public Service Commission of West Virginia, discontinue and shut off the services of the
System, and any services and facilities of the water system, if so owned by the Issuer, to all
users of the services of the System delinguent in payment of charges for the services of the
Systern and will not restore such services of either system until alt delinquent charges for the
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services of the System, plus reasonable interest and penalty charges for the restoration of
service, have been fully paid and shail take all further actions to enforce collections to the
maximum extent permitted by law, If the waterworks facilities are not owned by the lssuer,
the Issuer will, to the extent allowed by law, use diligent efforts to enter into a similar
termination agreement with the provider of such water, subject to any required approval of
such agreement by the Public Service Commission of West Virginia and all mles, regulations
and orders of the Public Service Comumnission of West Virginia,

Section 7.14. No Free Service. The Issuer shall not render or cause to
be rendered any free services of any nature by the System, or any part thereof, nor shal: any
preferential raies be established for users of the same class; and in the event the Issner, 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 customiers receiving like services under similar
circumstances shall be charged the Issuer and any such department, agency, instnimentality,
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 7.13. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputabie 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
armnmounts:

{1}  FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on
all above-ground insurable portions of the System in an amount
equal to the actual cost thereof. Intime of war the Issuer will also
carry and maintain insurance to the extent available against the
risks and hazards of war. The proceeds of all such insurance
policies shall be placed in the Renewal and Replacement Fund and
used only for the repairs and restoration of the damaged or
destroyed properties or for the other purposes provided herein for
the Renewal and Replacement Fund. The Issuer will itself, or will
require each contractor and subcoxtractor (o, 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
subconitactors as their respective interests may appear, in
accordance with the Loan Agreement, during construction of the
Project on a 100% basis (completed value form) on the insurable
portion of the Project, such insurance to be made payable to the
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order of the Purchaser, the Authority, the Issuer, the contractors
and subgcontractors, as their interests may appear.

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

(3y 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 amcunts of 100% of the
construction contract and to be reguired of each contractor
contracting directly with the Issuer, and such payment bonds will
be filed with the Clerk of The County Commission of the County
in which such work is to be performed prior to commencement of
construction of the Project in compliance with West Virginia
Code, Chapter 38, Article 2, Section 39.

(4y  FLOODINSURANCE, ifthe facilities of the System
are or will be Iocated in designated special flood or
mudslide-prone areas and to the extent available at teasonable cost
io the Issuer.

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

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

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

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

Section 7.196. Mandatory Connections. The mandatory use of the
sewerage facilities portion of the System is essential and necessary for the protection and
preservation of the public health, comfort, safety, convenience and weifare 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 Sysiem. Accordingly, every owner, tenant or octupant of any house, dwelling or building
located near the System, where sewage will flow by gravity or be transperted by such other
methods approved by the State Bureau for Health from such house, dwelling or building into
the Systen, 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 sewerage
facilities portion of 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
Bureau for Health and such house, dwelling or building can be adequately served by the
sewerage facilities portion of the System, and every such owner, tenant or occupant shall,
after a 30-day notice of the availability of the sewerage facilities portion 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 sewerage facilities poertion
of 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.

Section7_17. Completion of Project; Permits and Orders. The Issuer shall
complete the Project as promptly as possible and operate and maintain the System as a
revenue-producing utility in good condition and in compliance with alf federal and state
requirements and standards,

The Tssuer has obtained 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
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of the Project and the operation of the System and all approvals for issuance of the Bonds
required by State law, with all requisite appeal periods having expired without successful
appeal.

Section 7.18. Compliance with Letters of Condijtions, Loan Agreement
and Law. The Issuer shall perform, satisfy and comply with ail the terms and conditions of
the Letters of Conditions, the Loan Agreement, the Act and this Bond Legislation. The Issuer
shall also comply with all applicable laws, rules and reguiations issued by the Purchaser, the
Authority and 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 Syste. The
Issuer shall provide the Councii with copies of all documents submitted to the Purchaser and
the Authority.

Section 7.195. Tax Covenanis. The Issuer hereby further covenants and
agrees as follows:

B

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2004 Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 2004 Bonds during the term thereof is, under the terms of the
Series 2004 Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used for
a Private Business Use: and (ii) and that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Series 2004 Bonds are used for a Private Business Use, and (B) an amount
in excess of 5% of the principal or 5% of the interest due on the Series 2004 Bonds during
the term thereof is, under the terms of the Series 2004 Bonds or any underlying arrangement,
directly or indirecily, secured by any interest in property used or to be used for said Privale
Business Use or in payments in respect of property used or to be used for said Private
Business Use or is 1o be derived from payments, whether or not to the Issuer, in respect of
property or borrowed money used or to be used for said Private Business Use, then said
excess over said 5% of Net Proceeds of the Series 2004 Bonds used for a Private Business
Use shall be used for a Private Business Use related to the governmental use of the Project,
or if the Series 2004 Bonds are for the purpose of financing more than one project, a portion
of the Project, and shail not exceed the proceeds used for the governmental use of the portion
of the Project to which such Private Business Use is related. All of the foregoing shall be
detarmined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% of the Net Proceeds of the Series 2004 Bonds or $5,000,000 are
used, directly or indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or ocal government units,
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C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take any
action or permit or suffer any action to be taken if the result of the same would be to cause
the Series 2004 Bonds to be "federally guaranteed” within the meaning of Section 145(b} of
the Code.

D. INFORMATION RETURN. To the extent legally required, the Issuer
will timely file all statements, instruments and returns necessary to assure the tax-exempt
status of the Series 2004 Bonds and the intersst thereon including, without limitation, the
information rewurn required under Section 149{e} of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 2004 Bonds will be and remain excluded from gross income for
federal income tax purposes, and will not take any actions or fail to take any actions
(including, without limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion. L

Section 7.20. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of «t
{including its annual audit report, financial statements, reiated 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

Section 7.21. Stamtery Mortgage Lien. For the further protection of the
Holders of the Series 2004 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lieu is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 2004 Bouds;
provided that the statutory mortgage lien of the Series 2004 Bonds shall be on a parity with
the statutory mortgage lien of the Series 1997 Bonds.

Section 7.22. Contracts; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2004 Bonds or immediately thereafier, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Purchaser and the
Council for written approval. The Issuer shall obtain the written approval of the Purchaser
and the Council before expending any proceeds of the Series 2004 Bonds held in
“contingency” as set forth in the schedule auached to the certificate of the Consulting
Engineer. The Issuer shall also obtain the written approval of the Purchaser and the Council
before expending any proceeds of the Series 2004 Bonds made available due to bid or
construction or project underruns,
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C.  The Issuer shall list the funding as being provided by the Purchaser, 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 with any ground breaking or dedication of the Project.
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ARTICLE VIII

INVESTMENT QOF FUNDS; USE OF PROCEEDS

Section 8.01. Investments. Any monies 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 Depaository Bank, or such other bank or national banking
association holding such fund or account, as the case may be, at the wrilten direction of the
Issuer in any Qualified Investments to the fullest extent possible under applicable laws, this
Bond Legislation, the need for such monies for the purposes set forth rerein 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 iu which such monies were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall e credited or charged to the appropriate
fund or accouut. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consofidated Fund.” The
Commission shall sell and reduce to cash a sufficient amount of such investments whenever
the cash balance in any fund or account is insufficient to make the payments required from
such fund or account, regardless of the loss on such liquidation. The Depository Bank may
make any and all investments permitted by this section through its own investment or trust
department and shall not be responsible for any losses from such investments, other than for
its own negligence or willful misconduct.

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

Section 8.02 . Certificate as to Use of Proceeds; Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on the
use of proceeds of the Series 2004 Bonds as a condition to issuance of the Series 2004 Bonds.
In addition, the Issuer covenants (i) to comply with the Code and all Regulations from time
to time in effect and appliczble to the Series 2004 Bonds as may be necessary m erder to
maintain the status of the Series 2004 Bonds as governmental bonds; (ii) that it shall not take,
or permiit or suffer to be taken, any action with respect o the Issuer’s use of the proceeds of
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the Serics 2004 Bonds which would cause any bends, the interest on which is exempt from
federal income taxation under Section 103(a) of the Code, issued by the Authority or the
Council, as the case may be, from which the proceeds of the Series 2004 Bonds are derived,
to lose their status as tax-exempt bonds; and (iii) fo take such action, or refrain from taking
such action, as shall be deemed necessary by the Issuer, or requested by the Authority or the
Council, to ensure compliance with the covenants and agreements set forth in this Section,
repardless of whether such actions may be confrary t¢ any of the provisions of this
Resolutiorn.

The Issuer shall apmuaily furnish to the Authority information with respect to the
Issuer's use of the proceeds of the Series 2004 Bonds and any additional information
requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Defauli. Each of the following events shail
constitute an "Event of Default” with respect to the Series 2004 Bonds: '

(1)  Ifdefauit occurs in the due and punctual payment of
the principal of or interest, if any, on any series of the Series 2004
Bonds; ot

(2)  Ifdefauit occurs in the Issuer's observance of any of
the covenants, agreements ot conditions on its part relating to the
Series 2004 Bonds set forth in this Bond Legislation, amy
supplemental resolution or in the Seties 2004 Bonds, and such
defaylt shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Comunission, the Depository Bank, the Registrar, the Paying
Agent or any other Paying Agent or a Holder of a Bond;

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

(4)  If default occurs with respect to the Series 1997
Bonds or the Prior Ordinances.

Notwithstanding anything herein to the contrary, if default occurs in the due and
punctual payment of the principal of or interest on any series of the Series 2004 Bonds, it
shall constituze an “Event of Default” with respect to the other series of the Series 2004
Bonds.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particuiar,
(i) bring suit for any unpaid principal or interest then due, (i) by mandamus or other
appropriate proceeding enforce all rights of such Repistered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sutficient rates or charges
for services rendered by the System, (iii} bring suit upon the Bonds; (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and {v) by action or bill in equity enjoin any acts in
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viotation of the Bond Legislation with respect ta the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 2004 A Bonds,
Series 2004 B Bonds and the Series 2004 C Bonds shall be on a parity with each other, and
with those of the Holders of the Series 1997 Bonds.

Section9.03. Appointment of Receiver. Any Registered Owrner 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 Projeci and after
commencement of operation of the System, the making and coflection of suffictent rates and
charges for services renderad by the System and segregation of the revenues therefrom and
the application thereof, 1f there be any Event of Defaull with respect fo such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the paymient of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the
Act.

The receiver so appointed shall forthwith, directly or by his or her ot ils agents
and attorneys, enter into and upon and take possession of all facilities of said System and shall
held, 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 Tssuer with
respect to said facilities as the Issuer itself might do.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the Systemn shatl 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 Systemn 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 fiereinabove 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 i the discretion of such court.
Nothing herein contained shall linnt or restrict the jurisdiction of such court to enter such
other and further orders and decrees as such court may deemn necessary or appropriate for the
exercise by the receiver of any function not specifically set forth herein,
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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 o sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the Project and
the possession, operation and maintenance of the System for the sole purpose of the protection
of both the Issuer and Registered Owners of such Bonds and the curing and making good of
any Event of Default with respect thereto under the provisions of this Bond Legislation, and
the title to and ownership of the System shall remain in the Issuer, and no court shall have any
jurisdiction to enter any order or decree permitting or requiring such receiver to sell, assign,
mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2004 Bonds, the principal of and interest, if
any, due or to become due thereon, at the times and in the manner stipulated therein and in
this Bond Legislation, then the pledge of Net Revenues and other menies and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owner of the Series 2004 Bonds, shall thereupon cease, ferminaie
and become void and be discharged and satisfied; except as may otherwise be necessary to
assure the exclusion of interest, if any, on the Series 2004 Bonds from gross income for
federal income X purposes.
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ARTICLE X1

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2004 Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2004 Bonds, no
material modification or amendment of this Ordinance, or of any ordinance, resolution or
order amendatory cr supplemental hereto, that would materially and adversely affect the
rights of Registered Owners of the Series 2004 Bonds, shall be made without the consent in
writing of the Registered Owners of the Series 2004 Bonds so affected and then Outstanding;
provided, that no change shall be made in the maturity of the Bonds or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest, if any, out of the funds herein pledged therefor
without the consent of the Registered Owaoer thereef. No amendment or modification shall
be made that would reduce the percentage of the principal amount of the Bonds required for
consent to the abave-permitted amendments or modifications. Notwithstanding the foregoing,
this Bond Legislation may be amended without the consent of any Bondholder as may be
necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary (o assure the excludability of interest, if any,
on ihe Series 2004 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 lssuer and the Registered Owners
of the Series 2004 Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Iegislation shall be made in amy manmer, except as in this Bond Legislation
provided.

Section 11.03, Severability of Invalid Provisions. If znmy 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 Ordmance, the Suppiemental Resolution or the
Series 2004 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 11.03, Conflicting Provisions Repealed. All ordinances, orders or
resolutions and or parts thereof in conflict with the provisions of this Ordinance are, io the
extent of such conflict, hereby repeaied; provided that, this Section shall not be applicable to
the Loan Agreement or the Loan Resolution (Form FmHA 442-47); provided further that, in
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the event of any conflict between this Ordinance and the Prior Ordinance, the Prior Ordinance
shall control (unless less restrictive), so long as the Series 1997 Bonds are outstanding.

Section 11.06, Covenant of Due Procedure, Etc. The Tssuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
10 be taken: precedent to and in the adoption of this Ordinance do exist, have happened, have
heen performed and have been taken in regular and due (ime, form and manner as required
by and in full compliance with the laws and Constitution of the Statc of West Virginia
applicable thereto; and that the Mayor, the City Clerk and members of the Governing Body
were at all (imes when any actions in connection with this Ordinance occurred and are duly
in office and duly qualified for such office.

Sectign 11,07. Effective Daie. This Ordinance shall take effect
immediately following the public hearing and final reading hereof.

Section 11.08. Statutory Notice and Public Hearing. Upon adoption hereof,
an abstract of this Ordinance determined by the Goveming Body to contain sufficient
information as to give notice of the contents hercof shail 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 Barbour Democrat, a newspaper of peneral
circulation in The City of Belington, no newspaper being published therein, together with a
notice stating that this Ordinance bas been adopted and that the Issver contemplates the
issuance of the Bonds, and that any person interested may appear before the Governing Body
upon a date certain, not less than ten days subsequent to the date of the first publication of
such abstract of this Ordinance and notice, and present protests, and that a certified copy of
this Ordinance is on file with the Governing Body for review by interested persons during
office hours of the Governing Body. At such hearing, all objections and suggestions shall be
heard and the Governing Body shall tzke such action as it shalt deem proper in the premises.

Passed on First Reading: - June 3, 2004
Passed on Second Reading: - Tune 17, 2004
Passed on Final Reading

Following Public
Hearing: - July 8, 2004

Mayor F ;
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of THE CITY
OF BELINGTON on the 8th day of July, 2004.

Dated: July 15, 2004.

[SEAL]
ﬁuaaw /3 Feadley

City Clerk

06/21/04
062490/00001
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THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Refunding Revenue Bonds, Series 2004 A
{United States Department of Agriculture),
Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 B
(United States Department of Agriculture), and
Combincd Waterworks and Sewerage System Revenue Bonds, Series 2004 C
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESQLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL. AMOUNTS, DATES, MATURITY DATES,
REDEMFPTION PROVISIONS, INTEREST RATES, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICES AND
OTHER TERMS OF THE COMBINED WATERWORKS AND
SEWERAGE SYSTEM REFUNDING REVENUE BONDS,
SERIES 2004 A (UNITED STATES DEPARTMENT OF
AGRICULTURE), COMEBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2004 B
(UNITED STATES DEPARTMENT OF AGRICULTURE),
AND COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONIDS, SERIES 2004 C (WEST
VIRGINIA INFRASTRUCTURE FUND), OF THE CITY OF
BELINGTON; APPROVING AND RATIFYING THE LOAN
AGREEMENT RELATING TO THE SERIES 2004 C BONDS;
AUTHORIZING AND APPROVING THE SALE OF THE
SERIES 2004 A BONDS AND THE SERIES 2004 B BONDS
TO THE UNITED STATES DEPARTMENT OF
AGRICULTURE AND THE SERIES 2004 C BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING QTHER PROVISIONS
AS TO THE BONDS.
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WHEREAS, the City Council {the "Governing Body ") of The City of Belington
(the "Issuer"} has duly and officially adopted and enacted a bond ordinance, effective
July 8, 2004 (the "Bond Ordinance” or the "Ordinance"), entitled:

ORDINANCE AUTHORIZING THE REFUNDING OF THE
WATER AND SEWER REVENUE BONDS OF 1971, SERIES
B, OF THE CITY OF RELINGTON AND THE ACQUISITION
AND CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO
THE WATERWOREKS PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE SYSTEM OF
THE CITY OF BELINGTON AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGLI
THE ISSUANCE BY THE CITY OF NOT MORE THAN
$350,000 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2004 A (UNITED
STATES DEPARTMENT OF AGRICULTURE), NOT MORE
THAN $1,700,000 IN AGGREGATE PRINCIPAL AMOUNT
OF COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 B (UNITED STATES
DEPARTMENT OF AGRICULTURE} AND NOT MORE
THAN 51,000,000 IN AGGREGATE PRINCIPAL AMOUNT
OF COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 C (WEST VIRGINIA
INFRASTRUCTURE FUND}; PROVIDING FOR THERIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of Combined
Waterworks and Sewerage System Refunding Revenue Bonds, Series 2004 A {United States
Department of Agriculture), Combined Waterworks and Sewerage System Revenue Bonds,

3
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Series 2004 B (United States Department of Agriculture}, and Combined Waterworks and
Sewerage System Revenue Bonds, Series 2004 C (West Virginia [nfrastructure Fund), of the
Issuer (collectively, the "Bonds" and individually, the "Series 2004 A Bonds," the
"Series 2004 B Bonds" and the "Series 2004 C Bonds"), in the respective aggregate principal
amounts not to exceed $350,000, $1,700,000 and $1,000,000, and has authorized the
execution and delivery of the loan agreement relating to the Series 2004 C Bonds, including
all schedules and exhibits attached rhereto (the “Loan Agreement™), by and between the
Issuer and the West Virginia Water Development Authority (the " Authority"}, on behalf of
the West Virginia Infrastructure and Jobs Development Council (the “Council”), all in
accordance with Chapter 8, Article 20, Chapter 13, Article 2E and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the Bond
Ordinance it is provided that the form of the Loan Agreement and the exact principat
amounts, dates, maturity dates, redemption provisions, interest rates, interest and principal
payment dates, sale prices and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other matters relating to the Bonds
be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this
meefing;

WHEREAS, the Series 2004 A Bonds and the Series 2004 B Bonds are
proposed to be purchased by the United States Department of Agriculture, acting for and on
behaif of the United States of America (the "Purchaser") pursuant to the Letters of
Conditions, and all amendments, and the Scries 2004 C Bonds are proposed to be purchased
by the Authority pursuant to the Loan Agreement; and

WHEREAS, the Governing Body deems it essentiai and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the Loan
Agreement be approved and ratified by the Issuer, that the exact principal amounts, the dates,
the maturity dates, the redemption provisions, the interest rates, the interest and principal
payment dates, the sale prices and other tetms of the Bonds be fixed hereby in the ranner
stated herein, and that other matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE CITY OF BELINGTON:
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Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there zre hereby authorized and ordered (o be issued the following
bonds of the Issuer:

A.  Combined Waterworks and Sewerage System Refunding Revenue
Bonds, Series 2004 A (United States Department of Agriculfure), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $348,947. The
Series 2004 A Bonds shall be dated the date of delivery thereof, shall bear interest at the rate
of 4.5% per annum, with principal and interest payable in monthly installments, commencing
30 days following delivery of the Series 2004 A Bonds and continuing on the corresponding
day of each month, in the amount of $1,602.00, except that the final installment shall be paid
at the end of forty years from the date of the Series 2004 A Bonds, in the sur of the unpaid
principal and interest due on the date Lhereof, except that prepayments may be made as
hereinafter provided and as provided in the Series 2004 A Bonds, all such payments to be
made at the National Finance Office, St. Louis, Missouri 63103, or at such other place as the
Purchaser may designate after issuance of the Series 2004 A Bonds. Prepayments of
scheduled installments, or any portion thereof, may be made at any time at the optien of the
Issuer.

B. Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 B (United States Department of Agriculture), of the Issuer, originally represented
by a single Bond, numbered BR-1, in the principal amount of $1,351,053. The Series 2004 B
Bonds shall be dated the date of delivery thereof, shall bear interest at the rate of 4.5% per
annum, interest only payable in monthly instatiments for the first 24 months COMmImencing
30 days following delivery of the Series 2004 B Bonds and continuing on the corresponding
day of each month and, thereafter, principal and interest are payable in monthly installments
of $6,202.00 on the corresponding day of each month, except that the final installment shall
be paid at the end of forty years from the date of the Series 2004 B Bonds, in the sum of the
unpaid principal and interest due on the date thereof, except that prepayments may be made
as hereinafter provided and as provided in the Series 2004 B Bonds, all such payments to be
raade at the National Finance Office, St. Louis, Missouri 63103, or at such other place as the
Purchaser may designate after issuance of the Series 2004 B Bornds. Prepayments of
scheduted installments, or any portion thereof, may be made at any time at the option of the
Issuer.

C. Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 C (West Virginia Infrastructuge Fuud), of the Issuer, originatly represented by
a single Bond, numbered CR-1, in the principal amount of $1,000,000. The Series 2004 C
Bonds shall be dated the date of delivery thereof, shall finally mature June, t, 2044, and shall
bear no interest. The principal of the Series 2004 C Bonds shall be payable quarterly, on
March 1, June 1, September 1 and December 1 of each year, commencing March 1, 2006,
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and matoring June 1, 2044, and in the amounts as set forth in the "Schedule Y" attached to
the Loan Apreement and incorporated in and made a part of the Series 2004 C Bords. The
Series 2004 C Bonds shall be subject to redemption upon the writien consent of the Authority
and the Council, and upon payment of the redemption premium, if any, and otherwise in
compliance with the Loan Agreement, so long as the Authority shall be the registered owner
of the Series 2004 C Bonds.

Section2.  All other provisions refating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Ordinance.

Section 3. The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hercby authorized, directed, ratified and
approved. The Issuer hereby affirms all eovenants and representations made in the Loan
Agreement and in the applications to the Council and the Authority. The Issuer does hereby
authorize, approve and accept the Letters of Conditions, and all amendments thereto, and the
performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, directed and approved. The price of the Bonds shall be 100% of par value, there
being no inferest accrued thereon. The proceeds of the Series 2004 A Bonds shall be fully
advanced on the Closing Date, pursuant to Section 7 hereof. The proceeds of the Series
2004 B Bonds and the Series 2004 C Bonds shall be advanced from time to time as
requisitioned by the Issuer.

Section 4.  The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar”) for the
Series 2004 C Bonds under the Bond Ordinance and does approve and accept the Registrar’s
Agreement to be dated the date of delivery of the Bonds, by and between the Issuer and the
Registrar, and the execution and delivery of the Registrar's Agreement by the Mayor, and
the performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, approved and directed.

Section 5.  The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Series 2004 C Bonds under the Bond Ordinance.

Section6.  The Issuer does hereby appoint and designate Freedom Bank, Inc.,
Belington, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 7. The Issuer shall use proceeds from the Series 2004 A Bonds in an
amount equal to $348,946.72 to pay the United States Economic Development Administration
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the entire outstanding principal of and all interest accrued on the Series 1971 Bonds oun the
Closing Date.

Section 8.  All proceeds of the Series 2004 B Bonds shall be deposited in or
credited to the Series 2004 B Bonds Construction Trust Fund as received from the Purchaser
from time to time for payment of costs of the Project, including, without limitation, costs of
issuance of the Series 2004 B Bonds and related costs.

Section 9.  Series 2004 C Bonds proceeds in the amcunt of -0- shall be
deposited in the Series 2004 C Bonds Sinking Fund, as capitalized interest.

Section 10. Series 2004 C Bouds proceeds in the amount of -0- shall be
deposited in the Series 2004 C Bonds Reserve Account.

Section 11. All proceeds of the Series 2004 C Bonds shall be deposited in or
credited to the Series 2004 C Bonds Censiruction Trust Fund as received from the Council
from time to time for payment of the costs of the Project, including, without lirnitarion, costs
of issuance of the Series 2004 C Bonds and related costs.

Section 12.  The Mayor and City Clerk are hereby authorized and directed to
execute and deliver such other documents, agreements, instruments and certificates required
or desirabie in connection with the Bonds to be issued hereby and by the Bond Ordinance
approved and provided for, to the end that the Series 2004 A Bonds and Series 2004 B Bonds
may be delivered on or about July 15, 2004, to the Purchaser pursuant to the Letters of
Conditions, and the Series 2004 C Bonds may be delivered on or about July 15, 2004, to the
Authority pursuant to the Loan Agreement.

Section 13. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds are in the public interest, serve a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 14. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all mories in the funds and accounts established by the Bond Ordinance held
by the Depository Bank until expended, subject to any limitation of the Purchaser with respect
of the proceeds of the Bonds, in repu rchase agreements oI 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
agreemments or ime accounts, until further directed in writing by the Issuer. Monies in the
Series 2004 A Bonds Reserve Account, the Series 2004 B Bonds Reserve Aceount, the Series
2004 C Bonds Sinking Fund and the Series 2004 C Bonds Reserve Account shall be invested
by the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.
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Section 15. The Issuer hereby approves and accepts all contracts relating (o
the financing, acquisition and construction of the Project.

Section 16. This Supplemental Resolution shall be effective immediately
following adoption herecf.
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Adopted this 8th day of July, 2004.

THE CITY OF BELINGTON

e, e G

Mayo“} / /



CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by The City
of Belington on this 8th day of July, 2004.

Dated; July 15, 2004.

SEAL
seat A Bt

City Clerk

07/06/04
0624930001
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BOND, SERIES 2004 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-1 : Date: July 15, 2004

FOR VALUE RECEIVED, THE CITY OF BELINGTON ({the "Borrower")
promises to pay to the order of the UNITED STATES OF AMERICA (the "Govermmnent"),
or its registered assigns, at its National Finance Office, St. Louis, Missouri 63103, or atsuch
other place as the Government may hereafier designate in writing, the principal sum of
THREE HUNDRED FORTY-EIGHT THOUSAND NINE HUNDRED FORTY-SEVEN
DOLLARS ($348,947), plus interest on the umpaid principal balance at the rate of
4.5% per annum. The said principal and interest shail be paid in the following instaliments
on the foliowing dates: Monthly installments of interest only on the amounts advanced
hereunder, commencing 30 days following delivery of this Bond and continuing on the
corresponding day of each month for the first 24 months after the date hereof, and $1,602,
covering principal and interest, thereafter on said corresponding day of each month, except
that the final installment shall be paid at the end of 40 years from the date of this Bond in the
sum of the unpaid principal and interest due on the date thereof, and except that prepayments
may be made as provided hereinbelow. The consideration herefor shall support any
agreement modifying the foregoing schedule of payments.

If the tota! amount of the loan is not advanced at the time of loan closing, the
loan shall be advanced to Borrower as requested by Borrower and approved by the
Government and interest shall accrue on the amount of each advance from its actual date as
shown on the Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made
at any time at the option of Borrower. Refunds and extra payments, as defined in the
regulations of the Government according to the source of funds involved, shall, after payment
of interest, be applied to the instaliments last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining installments as scheduled herein.

CH&84379.1
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If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue to make payments to the Government as collection agent for
the holder.

_ - While this Bond is held by an insured lender, prepayments as above
authorized made by Borrower may, at the option of the Govermmens, be remitted by the
Governiment to the holder promptly or, except for final payment, be retained by the
Government and remitted to the holder on either a calendar guarter basis or an annual
instailment due date basis. The effective date of every payment made by Borrower, except
payments retained and remitted by the Government on an annual installment due date basis,
shall be the date of the United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained and remitted by the
Government to the holder on an annual installment due date basis shall be the date of the
prepayment by Borrower and the Government will pay the interest to which the holder is
entitled accruing between the effective date of any such prepayment and the date of the
Treasury check fo the holder.

Any amount advanced or expended by the Government for the colleciion
hereof or to preserve or protect any security herefor, or otherwise under the terms of any
security or other instrument executed in connection with the loan evidenced hereby, at the

" option of the Government shall become a part of and bear interest at the same rate as the

principal of the debt evidenced hereby and be immediately due and payable by Borrower to
the Government without demand. Borrower agrees to use the loan evidenced hereby solely
for purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or near its community for loans for similar
purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity herewith
which may be issued and outstanding for the purpose of providing funds for financing costs
of acquisition and construction of certamn extensions, additions, betterments and
improvements to the waterworks portion of the existing public combined waterworks and
sewerage system (the "System") of the Borrower, is payable solely from the net revenues to
be derived from the operation of the System in the manner provided in the hereinafter defined
Ordinance. This Bond does not in any manner constimte an indebtedness of Borrower within
the meaning of any constitutional or statutory provision or limitation.

Registration of this Bond is transferable by the registered owner hereof in
person or by his, her or its attorney duly authorized in writing, at the office of Borrower, as
Bond Registrar, but only in the manner, subject to the lirnitations and upon payment of the
charges, if any, provided in the Ordinanice and upon surrender and cancellation of this Bond.
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Upon such transfer a new Borid or Bonds, of authorized denomination or denominations, fox
the like principal amount, will be issued io the transferee in exchange herefor.

This Bond, under the provisiohs of the Act, is and has all the qualities and
incidents of a negotiable instrument under the Uniform Commercial Code of the State of
West Virginia, but may only be transferred by iransfer of registration hereof with the Bond
Registrar.

This Bond has been issued under and in full compliance with the Constitution
and stamtes of the State of West Virginia, including, among others, Chapter 8, Article 20 and
Chapter 13, Article 2E of the West Virginia Code, as amended (collectively, the "Act"), and
an Ordinance of the Borrower duly enacted on July 8, 2004, and a Supplemental Resclution
of the Borrower duly adopted on July 8, 2004, authorizing issuance of this Bond (collectively,
the "Ordinance").
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If at any time it shall appear to the Government that Borrower may be able
to obtain a loan from a responsible cooperative or private credit source at reasonable rates
and terms for loans for similar purposes and periods of time, Borrower will, at the
Government's request, apply for and accept such loan in sufficient amount to repay the
Government.

This Bond is given as evidence of a loan to Borrower miade or insured by the
Government pursuant to the Consolidated Farm and Rural Development Act of 1965, as
amended. This Bond shall be subject to the present regulations of the Government and to its
future regulations not inconsistent with the express provisions hereof.

In accordance with the requirements of the United States Department of
Agriculture, the Bonds will be in defanlt should any proceeds of the Bonds be used for a
purpose that will contribute to excessive erosion of highly erodible land or to the conversion
of wetlands to produce an agricultural commedity.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED MARCH 3, 1997, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $475,000; (2) COMBINED WATERWORKS AND
SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA
SRFPROGRAM), DATED AUGUST 26, 1997, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $331,042; (3) COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 B (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED JULY 15, 2004, ISSUED CONCURRENTLY HEREWITH IN
THE ORIGINAL PRINCIPAL AMOUNT OF $1,351,053; AND (4) COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2004 C
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED JULY 15, 2004, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF
$1,000,000.
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IN WITNESS WHEREOQF, THE CITY OF BELINGTON has caused this
Bond to be executed by its Mayor and its corporate seal to be hereunto affixed or imprinted
hereon and antested by its City Clerk, all as of the date hereinabove written.

THE CITY OF BELINGTON

[CORPORATE SEAL]

Uest Virginia 26250

City Clerk
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RECORID OF ADVANCES

AMOUNT DATE AMOQUNT DATE
(1} $348,946.82 July 15.2004 _ (19) §
2 $ 20) _§
3 3 21§
4 $ (22§
(5 _$ 23)_$
6 $ 249) §
(n_§ 25 §
(8 _§ (260§
@ _$ 2n $
(o _$ (28 §
(1 _$ (29) §
(i $ (30 _§
i3 3 31)_$
(19 _$ 3 $
(15 3 (33 §
(16) § (38 _$
an 8 (35 §
{18) § (36) _$
TOTAL $

CH684379.1 6



ASSIGNMENT

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

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

Dated: .

In presence of:

06/24/04
062490/00001
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 B
{UNITED STATES DEPARTMENT OF AGRICULTURE

No. BR-1 Date: July 15, 2004

FOR VALUE RECEIVED, THE CITY OF BELINGTON (the "Borrower")
promises to pay to the order of the United States of America (the "Government"), or its
registered assigns, at its National Finance Office, St. Louis, Missouri 63103, or at such other
place as the Government may hereafter designate in writing, the principal sum of ONE
MILLION THREE HUNDRED FIFTY-ONE THQUSAND FIFTY-THREE DOLLARS
($1,351,053), or such lesser amount as is set forth on the Record of Advances attached hereto
and incorporated herein by reference, plus interest on the unpaid principal balance at the rate
of4.5% per annum. The said principal and interest shall be paid in the following installments
on the following dates: Monthly instaliments of interest only on the amounts advanced
hereunder, commencing 30 days following delivery of this Bond and continuing on the
corresponding day of each month for the first 24 months after the date hereof, and $6,202,
covering principal and interest, thereafter on said corresponding day of each month, except
that the final instaliment shall be paid at the end of 40 years from the date of this Bood in the
sum of the unpaid principal and interest due on the date thereof, and except that prepayments
may be made as provided hereinbelow. The consideration herefor shall support any
agreernent modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the
loan shall be advanced to Borrower as tequested by Borrower and approved by the

‘Government and interest shall accrue on the amount of each advance from its acrual date as

shown on the Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be

applied first to interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made
at any time at the option of Borrower. Refunds and extra payments, as defined in the
regulations of the Government according to the source of funds involved, shall, after payment

CH684384.1

12



of interest, be applied to the installments last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining instaliments as scheduled herein.

I the Government at any time assigns this Bond and insures the payment

thereof, Borrower shall continue to make payments to the Government as collection agent for
the holder.

‘ While this Bond is held by an insured lender, prepayments as above
authorized made by Borrower may, at the option of the Government, be remitted by the
Government to the holder promptly or, except for final payment, be retained by the
Government and remitied o the holder on either a calendar guarter basis or an anmal
installment due date basis. The effective date of every payment made by Borrower, except
payments retained and remitted by the Government on an annual installment due date basis,
shall be the date of the United States Treasury check by which the Government rernits the
payment to the holder. The effective date of any prepayment retained and remitted by the
Govermment to the holder on an annual instailment due date basis shall be the date of the
prepayment by Borrower and the Government will pay the interest to which the holder is
entitied accruing between the effective date of any such prepayment and the date of the
Treasury check to the holder.

Any amount advanced or expended by the Government for the collection
hereof or 1o preserve or protect ary security herefor, or otherwise under the terms of any
security or other instrument executed in connection with the loan evidenced hereby, at the
option of the Government shall become a part of and bear interest at the same rate as the
principal of the debt evidenced hereby and be immediately due and payable by Borrower 1o
the Government without demand. Botrrower agrees to use the loan evidenced hereby solely
for purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient creditelsewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
‘private and cooperative rates and terms in or near its community for loans for similar
purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity herewith
- which may be issued and outstanding for the purpose of providing funds for financing costs
of acquisition and construction of certain extensions, additions, betterments and
improvements to the waterworks portion of the existing public combined waterworks and
sewerage system (the "System") of the Borrower, is payable solely from the net revenues to
be derived from the operation of the System in the manner provided in the hereinafier defined
Ordinance. This Bond does not in any manner constimte an indebtaedness of Borrower within
the meaning of any constitutional or statutory provision or limitation. :
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Registration of this Bond is transferable by the registered owner hereof in
person or by his, her or its attorney duly authorized in writing, at the office of Borrower, as
Bond Registrar, but only in the manger, subject to the limitations and upon payment of the
charges, if any, provided in the Ordinance and upon surrender and cancellation of this Bond.
Upon such transfer a new Bond or Bonds, of authorized denomination or denominations, for
the like principal amount, will be issued to the transferee in exchange herefor.

This Bond, under the provisions of the Act, is and has all the qualities and
incidents of a negotiable instrument under the Uniform Commercial Cede of the Siate of
West Virginia, but may only be transferred by trausfer of registration hereof with the Bond
Registrar, ‘

This Bond has been issued under and in full compliance with the Constimtion
and statutes of the State of West Virginia, including, among others, Chapter 8, Article 20 of
the West Virginia Code, as amended (the "Act”), and an Ordinance of the Borrower duly
enacted on July 8, 2004, and a Supplemental Resolution of the Borrower duly adopted on
July 8, 2004, anthorizing issuance of this Bond (collectively, the "Ordinance™).

If at any time it shail appear to the Government that Borrower may be able
to obtain a loan from a responsible cooperative or private credit source at reasonable rates
and terms for loans for similar purposes and periods of time, Borrower will, at the
Government's request, apply for and accept such loan in sufficient amount to repay the
Govermment. '

This Bond is given as evidence of a loan to Borrower made or instred by the
Government pursuant to the Consolidated Farm and Rural Development Act of 1965, as
amended. This Bond shall be subject io the present regulations of the Government and to its
future regulations not inconsistent with the express provisions hereof.

In accordance with the requirements of the United States Department of
Agriculire, the Bords will be in default should any proceeds of the Bonds be used for a
purpose that will contribute to excessive erosion of highly erodible land or to the conversion
of wetlands to produce an agricultural commodity.

THIS ROND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED MARCH 3, 1997, ISSUED IN THE ORIGINAL
PRINCIPAL. AMOUNT OF $475,000; (2) COMBINED WATERWORKS AND
SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA
SRF PROGRAM), DATED AUGUST 26, 1997, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $331,042; (3) COMBINED WATERWORKS AND SEWERAGE SYSTEM
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REFUNDING REVENUE BONDS, SERIES 2004 A (UNITED STATES DEPARTMENT
OF AGRICULTURE), DATED JULY 15, 2004, ISSUED CONCURRENTLY HEREWITH
IN THE ORIGINAL PRINCIPAL AMOUNT OF $348,947; AND (4) COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2004 C
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED JULY 15, 2004, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF
$1,000,000.
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IN WITNESS WHEREQF, THE CITY OF BELINGTON has caused this
Bond to be executed by its Mayor and its corporate seal to be hereunto affixed or inrprinted
hereon and attested by its City Clerk, all as of the date hereinabove written.

THE CITY OF BELINGTON

" [CORPORATE SEAL]

Post Office Box 926
Belington, West Virginia 26250

ATTEST:

ﬁunan

City Clerk
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RECORD OF ADVANCES

AMQUNT DATE AMQUNT DATE

(1) _$ 210.604.75 July 15. 2004 (19) §
2 __$ 20 S
3 __$ 21y _$
4 __ % 25 %
(5) % 23y §
6 8 (24§
n 3 25y §
3 $ (26) $
9 3 27 %
(10y_$ (28) $
an s (29) $
(12) § (30)_§
(13 § 3n $
(14 3 (32) $
(15 % 33) $
(16 $ (34 §
an_s (35) §
18 3 a6 _§

TOTAL $
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers to___ -

the within Bond and does hereby irrevocably constitute and appoint

. Attorney to transfer the said Bond on the books kept for

registration of the within Bond of the said Borrower with full power of subsiitution in the

premises.

Dated: .

In presence of:

06/21/04 -
062490/00001
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINEER WATERWORKS AND SEWERAGLE SYSTEM
REVENUE BONDS, SERIES 2004 C
{(WEST VIRGINIA INFRASTRUCTURE FUND)

No. CR-1 $1,000,000

KNOW ALL MEN BY THESE PRESENTS: Thai THE CITY OF
BELINGTON, a municipal corporation and political subdivision of the State of West Virginia
in Barbour County of said State (the "Issuer™), for valuc recetved, hercby promises to pay,
solely from the special funds provided therefor, as hercinafier set forth, to the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority") or registered
assigns the sum of ONE MILLION DOLLARS ($1,000,000), or such lesser amount as shall
have been advanced to the Issuer hereunder and not previcusly repaid, as set forth in the
"Record of Advances® attached as EXIIBIT A hereto and incorporated herein by reference,
in quarterly installments on March 1, June B, September 1 and December 1 of sach year,
commencing March 1, 2006, as set {forth on the "Debt Service Schedule” attached as
EXBIBIT B herete anid incorporated herein by reference.

This Bond shall bear no inferest. Principal installments of this Bond are
payable in any coin or currency whicl, on the respective dates of payment of such
installments, is legal tender for the payment of public and private debts under the faws of the
United Stales of Amenca, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Apent"}.

This Bond may be redeerned pricr to its stated date of maturity m whole or
it part, but only with the express writlen consent of the Authority and the West Virginia
Infrastructure and Jobs Development Councit (the “Council™), and upon the terms and
condittons prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated July 15, 2004,

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvewments to the
wialerworks portion of the existing public combined waterworks and sewerage system of the
Issuer (the "Project™); and (ii) to pay certain costs of issuance of the Bonds of this Series (the
“Bonds™) and related costs. The existing public combined waterworks and sewerage system
of the Issuer, the Project and any further additions, betterments or improvements thereto are
herein called the "System.” This Bond is issucd under the authority of and in fnl? compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 8, Articie 20 and Chapter 31, Article 15A of the West Virginia Code of 1931, as
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amended {collectively, the "Act™), a Bond Ordinance duly enacted by the Issuer on July 8,
2004, and a Supplemental Resolution duly adopted by the 1ssuer on July 8, 2004 {collectively,
the "Bond Legislation™), and is subject (o all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain condtions, and such
bonds would be entitled to he paid and secured equally and ratably from and by the funds and
revepues mud other security provided for the Bonds under ithe Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH TIHE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA #WATER
DEVELOPMENT AUTHORITY), DATED MARCH 3, 1997, ISSUED INTHE ORIGINAL
AMOUNT OF $475,000 (THE “SERIES 1997 A BONDS”); (2) COMBINED
WATERWORKS AND SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES
1997 B {WEST VIRGINIA SRF PROGRAM), DATED AUGUST 26, 1997, ISSUED IN
TIHE ORIGINAL PRINCIPAL AMOUNT OF $331,042 (THE “SERIES 1997 B BONDSY);
(3) COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2004 A (UNITED STATES DEPARTMENT OF AGRICULTURI),
DATED JULY [5, 2004, ISSUED CONCURRENTLY HEREWITH IN THE QRIGINAL
PRINCIPAL AMOUNT OF $348,947 (THE “SERIES 2004 A BONDS™); AND (4}
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 B (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
FULY 15, 2004, ISSUED CONCURRENTLY MEREWITH IN THE OCRIGINAL
PRINCIPAL AMOUNT OF $1,351,053. TIIE SERIES 1997 A BONDS, THE SERIES
1997 B BONDS, THE SERIES 2004 A BONDS AND THE SERIES 2004 B BONDS ARE
HEREINAFTER COLLECTIVELY REFERRED TO AS THE "FIRST LIEN BONDS."

This Bond is payable only from and secured hy a pledge of the Net Revenues
{as defined in thc 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 First Lien Bonds, and
from monics in the reserve account created under the Bond Legislation for the Bonds {the
*Series 2004 C Bonds Reserve Account”), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient (o pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within
the meaning of any constitutionul or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the interest, if any, hereon, except from said special fund
provided froan the Net Revenues, the monies in the Serics 2004 C Bonds Reserve Account
and uwpexpended procecds of the Bonds, Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equilable rates and charges for the
use of the Systern and the services rendered thereby, which shall be sufficicnt, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintepance of the System, and 1o leave a balance each year equal to af least 115% of the

ta

CIT684398. 1




maximum amount payvable inany year for principat of and interest, if any, on be Bonds, and
all other obligations sceured by a lien on or payabte from such revenues on a parity with the
Bonds, including the First Licn Bonds; provided however, that so Jong as there exists in the
Series 2004 C Bonds Reserve Account an amount at feast equal te the maximum amount of
principal and interest, if any, which wili become due on the Bonds in the then current or any

“succeeding year, and fo the respective TESCIVE acCoUnts established {or any other obligations
cutstanding on a parity with the Bonds, incloding the First T.ien Bonds, an amount at least
equal 1o the requirement therefor, such percentage may be reduced to 110%. The Issucr has
entered into certain further covenants with the repistered owners of the Donds for the terms
of which reference is made to the Bond Legislagon. Remedies provided the registered owners
of ihe Bonds ate exclusively as provided in the Bond Lepislation, to which reference is here
made for a detaifed description thereof,

Subject to the registration requirenments set forth herein, this Boad is
iransferable, as provided in the Bond Legislation, only upon the books of The Huntington
National Bank, Charleston, West Virginia, as registrar (the “Repistrar™}, by the registered
owner, or by its attorney duly authorized in writing, upor the surrender of this Bond, together
willl a written instrument of transfer satisfactory to the Registrar, duly exccuted by the
repistered 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 ineidents of, a negotiable instrument
under the Usiform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amnounts advanced for preliminary expenscs as provided hy law and the Bond
Legistation, shall be applied solely to payment of the costs of the Projcct and costs of issuance
hereof described in the Bod Legislation, and there shall be and hereby is created and granted
a lien upon such wonies, until so applicd, in favor of the registered owner of this Bond.

fn accordance with the requirements of the United States Depariment of
Agricalture for the issuance of parity obligations, the Bonds will be in default should any
proceeds of the Bonds be used for a purposs that will contribute to excessive erosion of highly
erodible land or to the conversion of wetlands (o produce an agricultural commodity.

I'F 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manncr as required by law, and that the aount of this Boad, together with ali other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution of statutes
of the State of West Virginia and that a suffieient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Tssuer for the prompt
payment of the principal of this Bond.
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All provisions of the Bond Legislation, resolutions and statufes under which
this Bond is issued shall be deemed 1o be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, THE C1TY OF BELINGTON has caused this
Bond 1o be signed by its Mayor, and its corporate scal o be hereunto affized and attested by
its City Clerk, and has caused this Bond to be dated July 15, 2004,

ISEAL]

ATTEST:

City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 C Bonds described in the
within-mentioned Bond Legislation and has been duly registercd i1y the name of the registered
owner set forih above, as-of the date sct forth below.

Date: July 15, 2004.

TIE HUNTINGTON NATIONAL BANK,
as Registrar

i<

Authorized ﬁfﬁccr%
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EXHIBIT A

RECORD OF ADVANCIS

AMOUNT DATE AMOUNT DATE
(1) $39.017 July 15, 2004 (1% 3
% o2 3
3 % (20) §
[E3 I 22) %
) % 23y _$
6§ 24y 3
(1§ (25 $
8y § (20) %
(N 8 (27) %
am_§$ (28) $
(1D 29y
(12) % 308
a3 $ {(31) §
(14) % 32y _ %
(15 $ (33 %
(16) % (34 %
an_ % (357 3%
(18 % 36y §
TOTAL $ )
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EXHIBIT B
$1.000,000
City of Belington (West Virginia)
40 Years, 0% Intercst Rate
Closing Date: July 15, 2004

1Debt Service Schedule

Pate Principal Coupon Toial P+l
09/01/2004 - -
12/01/2004 - - -
03/01/2005 - - -
060172005 - - -
0D/01/2005 - - -
[2/01/2005 - - -
03/01/2006 0,193.51 - 649351
06/01/2006 6,493.51 - 6,493.51
09/05/2006 6,493.51 - 6,493.51
127082006 6,493.51 - 6,493.51
03/0L/2067 6,493.51 - 6,49351
06/01/2007 649351 - (49351
090172007 0, 403.51 - 6,493.51
120172007 6,493.51 - 6,493.51
03701720008 6,493.51 - 6,493.51
06/0172008 6,493,541 - 6,493.51
09/01/2008 $,493.51 - 0,493.51
12/01/2008 6,4493.51 - (,49351
0370172008 6,493.51 - 6,493.51
06/7(01/2009 G,493.51 - (6,403 .51
09/01/2004 6,493.51 - 40351
12/01/2009 {+,493.51 - 449351
03/01/2010 6,493.51 - 649351
06/0172010 t,493.51 - G,493.51
pe/Q12010 6,493.51 - 0,493.51
1270142010 6,491,518 - 6,443.51
0370172011 ,4931.5] - 6,493.51
06/01/201% 6,491.51 - 6,493.51
09/01/2011 6,493.5i - 6,493.51
F2/01/2011 4,493.51 - 6,493.5¢
03/01/2012 6,493.51 - 6,493.51
060172012 6,493.51] - 0,493.51
04/01/2012 6,493.51 - 6,495.51
1270172012 6,493.51 - 6,493.51
0370172013 G6,493.51 - 6,493.51
060172013 6,493.51 - 649351
0970172013 6,493.51 - 6,493.51
12/01/2013 6,493.51 - ' (493151
03/01/2014 G,493.51 - £,493.51
a6/01/2014 6,493.51 - 4,493.51]
09/01/2014 6,493.51] - 6,493.51
i2/01/2014 (,493.51 - S 6,493151
03/0172015% 6,493.51 - 6,493.51
06/0172015 G,493.51 - 6,493.51
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Irebi Service

FPart 2 ol 4

Schedule

Datc Principal Coupon Totai P+
09/01/2015 G.AY3.51 - 6,443.51
| 2/01/2005 £.493.51 6,493 51
Q30172016 6,493.51 - 6.A93.51
06142016 6,493.51 - 6,493.51
GO1/2016 6,493.5] - 6,493.51
12/01/2016 6,493.51 - ,493.51
(3/01/2017 549351 - 6,493.51
06/01/2017 6,443.51 - 6,49351
09/01/2017 649351 649151
12/01/2017 649351 - 6,493 5]
03/01/2014 6,493.51 - 6,493.51
0G/0L201% 6.493.51 - 649351
09/01/2018 6,493.51 - 6,493.51
[ 2/H/2018 6,493.51 - 6,493.51
03/01/2019 6,493.5¢ - 6,493.51
06/01/201% 6,493.51 - 6,493.51
09/01/2019 §,493.51 - 6,493.51
12/61/2010 649351 - 6,493.51
03/01/2020 649351 - 6,493.51
0GH1/2020 6,493.51 - 6,493.51
09/01/2020 6,493.51 - 6,493.51
1240172020 6,493.51 6,493.51
03/0172021 6,493.51 - 6,493.51
0670172021 6,493.51 - 6,493.51
0970142021 §,493.51 - 6,493.51
120172021 6,493.51 - 649351
03701/2022 6,493.51 - 6,493.51
06/01/2022 6,493.51 - 649351
0970172022 6,493.51 - 649351
12/01/2022 6 49351 . © 649351
03/01/2023 6.493.5} - 6,493.51
06/01/2023 649351 . 649351
G9/01/2023 6,493.51 - 6AU3.51
1270172023 649351 - 6,493.51
0370172024 6,493.51 - 6,403.51
06/01/2024 6.493.51 - 6,493.51
09/01/2024 6,493.51 - 6,493.51
12/01/2024 6,493.51 - 6,493.51
03/01/2025 6,493.51 - 6,493.51
0670172025 6,493.51 - £,453.51
09/01/2025 6,493.51 . 6,493.51
12/01/2025 6,493.51 . 6,493.51
03/01/2026 5,493.51 - 6,493.51
06/01/2020 6.443.51 . 6,495.5¢
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Idebt Service Pact 3ol 4

Schedule
Date Principal Coupon Total PHI
00012026 6,493.51 - 6,493.51
£ 2/01/2026 6,493.51 - 0,493.51
03401/2027 £,493.51 - 6,403.51
06/01/2027 6,493.51 - £6,493.51
OBI0L1/2027 6,493.51 - 6,493.51
12/01/2027 6,493.51 - 6,493.51
(334142028 6,493.51 - 6,493.51
06/01/2028 6,493.5] - 6,493.51
09/01/2028 6,493.51 - £,493.51
12/01/2028 (,493.51 - 6,493.51
03/01/2029 6,493.51 - 6,493.51
06/01/2029 6,493.5 - 6,493.51
0940172029 . 6,493.51 - 6,493.51
1240142029 6,493.51 - 6,493.51
4320142030 6,493.51 - 6,493.51
D6/01/2030 6,493.51 - 6,443.51
09/01/2030 6,493.51 - 6,493.51
12/03/2030 6,493.51 - 6,493.51
B3/01/2031 6,493 .50 - 6,493.50
06/01/2031 6.493.50 - 6,493.50
09/01/2031 6,493.50 - 6,493.50
12/01/2031 6,493.50 - 6,493.50
(3370172032 6,493.50 - 6,403.50
06/01/2032 : 6,493.50 - 6,497.50
0970172032 6,493.50 - 6,493.50
1240172032 6,493.50 - 6.493.50
03/01/2033 6,393.50 - 6,493.50
0670172033 6,493.50 - 5,493.50
OLH1/2033 6,493.50 - 5,493.50
12/01/2033 6,493.50 ' - 6,493.50
03/01/2034 6,493.50 - 6,493.50
] 06/01/2034 6,493.50 - 6,493.50
: 0970172034 6,493.50 - 6,493.50
12/01/2034 6,493.50 - 649350
% 03/01/2035 6,493.50 - 6,493,510
D6/ 1/2035 6,493.50 - 6,493.50
09/01/2035 6,493.50 - 6,493.50
12/01/2035 6,493.50 - 6,493.50
03/01/2036 6,493.50 - 6,493.50
06/01/2036 6,493.50 - 6,493.50
09/01/2036 6,493.50 - £,493.50
12/01/2036 6,493.50 - 6,493.50
03/01/2037 6,493 50 - 6,493.50
06/01/2037 6,493.50 - 6,493.50
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Debt Service

Puari 4 of 4

Schedule

Drate Principal Coupon Tatal F+I
GOAN/2017 ,493.50 - 6,453 50
1270172037 6,493.50 - 6,493.50
03/01/2038 6,493.50 - 6,493.50
OGN 72038 6,493.50 - 6,461.50
090172038 6,493.50 - 6,493.50
520172038 6,493.50 . 6,493.50
03/01/2039 6,491.50 - 6,493 50
DGA/2039 6,A91.50 - 6,493.50
09/01/203% 6,493.50 - 6,493.50
12/01/2039 6,443.50 - 6,493.50
$3/01/2040 $,493.50 - 6,491.50
060172040 649350 . 6,493.50
09/01/2040 6,493.50 . 6,493.50
12/01/2040 6,493.50 - 6,493.50
0370142041 6,493.50 - 6,493.50
0:6/03/2041 £,493.50 - 6,493.50
059/01/2041 £,493.50 - 6,403.50
12/01/2041 6,493.50 - 6,493_50
03/01/2042 6,493.50 - 6,493.50
060172042 6,493.50 - 6,493.50
0970172042 6,493.50 - 6,493.50
1270172042 6,493.50 - 6,44973.50
03/01/2043 6,493.50 - 6,4493.50
06/01/2043 6,493.50 - 6,493.50
0G/01 /2043 6,493.50 - 6,491.50
12/01/2043 6,493.50 - £,491.50
03/01/2044 6,443.50 - 6,473.50
0G/01/2044 6,693.50 - 6,493.50
Total $1,000,080.00 - $1,600,000.00
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ASSIGNMENT

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

fhe within Bond and does hereby irrevocably constitute and appoint
|, Altorney 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 '

premeses.

Dated: \

In the presence of:

I TARH
Q62450/0000 11
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