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THE CITY OF BELINGTON

BOND ORDINANCE

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE WATER 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 $1,000,000 IN AGGREGATE PRINCIPAL AMOUNT
OF COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES2013 A (WEST VIRGINIA
INFRASTRUCTURE FUND); 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 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01  Authority for this Ordinance. This Ordinance (together
with any ordinance, order or resolution supplemental hereto or amendatory hereof, the
"Bond Legislation"), is enacted pursuant to the provisions of Chapter 8, Article 20 and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and other applicable provisions of law.

Section 1.02.  Findings. It is hereby found, 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 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 water portion of the
existing public combined waterworks and sewerage system of the Issuer, consisting of
replacement of the existing 300,000 gallon East Tank with a new 547,000 gallon tank with
amixing system; rehabilitation of the 500,000 gallon West Tank, 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 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 Virginia Water Development Authority (the "Authority"), which administers the West
Virginia Infrastructure Fund (the "Infrastructure Fund") for the West Virginia Infrastructure
and Jobs Development Council (the "Council") pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Combined
Waterworks and Sewerage System Revenue Bonds, Series 2013 A (West Virginia
Infrastructure Fund), in the total aggregate principal amount of not more than $1,000,000,
(the “Series 2013 A Bonds”™), to be initially represented by a single bond, to permanently
finance a portion of the costs of acquisition and construction of the Project. The 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, easements and franchises deemed
necessary or convenient therefor; interest, if any, upon the Series 2013 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; amount which may be
deposited in the Series 2013 A 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, discount, initial fees for the services of registrars, paying
agents, depositories or trustees or other costs in connection with the sale of the Series 2013
A Bonds and such other expenses as may be necessary or incidental to the financing herein
authorized, the acquisition or construction of the Project and the placing of same in
operation, and the performance of the things herein required or permitted, in connection with
any thereof, provided, that reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Series 2013 A Bonds or the repayment of
indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project,
as hereinafter defined.

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



F. It is in the best interests of the Issuer that its Series 2013 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, to be 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 2013 A Bonds as to liens, pledge, source of and security for payment,
being the Issuer's:

(1) Combined Waterworks and Sewerage System Revenue Bond,
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 Bond,
Series 1997 B (West Virginia SRF Program), dated August 26, 1997,
issued in the original aggregate principal amount of $350,000 (the
"Series 1997 B Bonds"); '

(3) Combined Waterworks and Sewerage System Refunding Revenue
Bond, 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™);

(6) Combined Waterworks and Sewerage System Revenue Bonds,
Series 2012 A (West Virginia Infrastructure Fund), dated September 20,
2012, issued in the original aggregate principal amount of $1,250,000
(the “Series 2012 A Bonds");

(7) Combined Waterworks and Sewerage System Bonds, Series 2012 B
(United States Department of Agriculture), dated September 20, 2012,
issued in the original aggregate principal amount of $1,750,000 (the
“Series 2012 B Bonds"); and



(8) Combined Waterworks and Sewerage System Revenue Bonds,
Series 2012 C (United States Department of Agriculture), dated
September 20, 2012, issued in the original aggregate principal amount of
$1,100,000 (the “Series 2012 C Bonds"), (collectively, the “Prior
Bonds").

The Series 2013 A 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 2013 A 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 Series 2013 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 estimated revenues to be derived in each year after completion
of the Project from the operation of the System will be sufficient to pay all costs of operation
and maintenance of the System, the principal of and interest on the Bonds (as hereinafter
defined) and payments into all funds and accounts and other payments provided for herein
and in the Prior Ordinances (as hereinafter defined).

I The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2013 A 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 Commission of West Virginia by final order.

J. The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastructure and Jobs Development Council
pursuant to Chapter 31, Article 15A of the West Virginia Code of 1931, as amended. Unless
it qualifies for an exception, the Issuer 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.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2013 A Bonds by the Registered Owners of the same from time
to time, this Bond Legislation shall be deemed to be and shall constitute a contract between
the Issuer and such 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 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 2013 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 Legislation," "Ordinance," "Bond Ordinance" or "Local Act" means
this Bond Ordinance and all ordinances, orders and resolutions supplemental hereto or
amendatory hereof.

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

"Bonds" means, collectively, the Series 2013 A Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another ordinance of the Issuer.

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

"Clerk" means the Clerk of the Issuer.

"Closing Date" means the date upon which there is an exchange of the
Series 2013 A Bonds for all or a portion of the proceeds of the Series 2013 A Bonds from
the Authority.

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



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

"Consulting Engineers" means Chapman Technical Group, Ltd., 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 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 Virginia 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.

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



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

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

"Issuer" means The City of Belington, a municipal corporation and political
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 heretofore entered, or to be
entered into by and between the Issuer and the Authority on behalf of the Council, providing
for the purchase of the Series 2013 A Bonds, 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 2013 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2013 A Bonds Reserve Account.

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

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

"Outstanding,” when used with reference to Bonds or Prior Bonds and as of
any particular date, describes all Bonds or Prior Bonds theretofore and thereupon being
authenticated and delivered except (i) any Bond or Prior Bond cancelled by the Bond
Registrar or Registrar for Prior Bonds, at or prior to said date; (ii) any Bond or any Prior
Bond for the payment of which monies, equal to its principal amount and redemption



premium, if applicable, with interest to the date of maturity or redemption shall be in trust
and set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed to
have been paid as provided in Article X hereof; (iv) any Prior 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 such other entity or authority as
may be designated as a Paying Agent for the Series 2013 A Bonds by the Issuer in the
Supplemental Resolution with the written consent of the Authority and the Council.

"Prior Bonds" means, collectively, the Series 1997 A Bonds, Series 1997
B Bonds, Series 2004 A Bonds, Series 2004 B Bonds, Series 2004 C Bonds, Series 2012 A
Bonds, Series 2012 B Bonds and Series 2012 C Bonds.

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

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

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

(d) Any bond, debenture, note, participation
certificate or other similar obligations issued by the Federal
National Mortgage Association to the extent such obligation is
guaranteed by the Government National Mortgage Association



or issued by any other federal agency and backed by the full faith
and credit of the United States of America;

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

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

(2) 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
investments securing said repurchase agreements either must
mature as nearly as practicable coincident with the maturity of
said repurchase agreements or must be replaced or increased so
that the market value thereof is always at least equal to the
principal amount of said repurchase agreements, and provided
further that the holder of such repurchase agreement shall have a
prior perfected security interest in the collateral therefor; must
have (or its agent must have) possession of such collateral; and
such collateral must be free of all claims by third parties;

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

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



"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 2013 A 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.

"RUS Bonds" means the Series 2004 A Bonds, Series 2004 B Bonds, Series
2012 B Bonds and Series 2012 C Bonds.

“Series 1997 A Bonds” means the Issuer’s Combined Waterworks and
Sewerage System Revenue Bond, 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 System Design Revenue Bond, Series 1997 B (West Virginia SRF Program),
dated August 26, 1997, issued in the original aggregate principal amount of $350,000.

“Series 2004 A Bonds” means the Issuer’s Combined Waterworks and
Sewerage System Refunding Revenue Bond, Series 2004 A (United States Department of
Agriculture), dated July 15, 2004, issued in the original aggregate principal amount of
$348,947.

“Series 2004 B Bonds” means the Issuer’s 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.

“Series 2004 C Bonds” means the Issuer’s 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.
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"Series 2012 A Bonds" means the Issuer's Combined Waterworks and
Sewerage System Revenue Bonds, Series 2012 A (West Virginia Infrastructure Fund), dated
September 20, 2012, issued in the original aggregate principal amount of $1,250,000.

"Series 2012 B Bonds" means the Issuer's Combined Waterworks and
Sewerage System Bonds, Series 2012 B (United States Department of Agriculture),
September 20, 2012, issued in the original aggregate principal amount of $1,750,000.

"Series 2012 C Bonds" means the Issuer's Combined Waterworks and
Sewerage System Bonds, Series 2012 C (United States Department of Agriculture),
September 20, 2012, issued in the original aggregate principal amount of $1,100,000.

"Series 2013 A Bonds Construction Trust Fund" means the Series 2013 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2013 A Bonds" means the Combined Waterworks and Sewerage
System Revenue Bonds, Series 2013 A (West Virginia Infrastructure Fund), of the Issuer,
authorized by this Ordinance.

"Series 2013 A Bonds Reserve Account” means the Series 2013 A Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2013 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 2013 A Bonds in the then current or any succeeding year.

"Series 2013 A Bonds Sinking Fund" means the Series 2013 A Bonds
Sinking Fund established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective Sinking Funds
established for the Series 2013 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 2013 A
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2013 A Bonds, and not so included may
be included in another Supplemental Resolution.

"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation 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.
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"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 system; 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.

ARTICLE 11
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

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 $1,667,187, 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 2013 A 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 $1,667,187 of which an
amount of approximately $1,000,000 will be obtained from the proceeds of the 2013 A
Bonds; and $667,187 will be obtained from grants from the Council.

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 paying a
portion of Costs of the Project not otherwise provided for and paying certain costs of
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issuance and related costs, or any or all of such purposes, as determined by the Supplemental
Resolution, there shall be and hereby are authorized to be issued the negotiable Series 2013
A Bonds of the Issuer. The Series 2013 A Bonds shall be issued as a single bond,
designated "Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(West Virginia Infrastructure Fund)", in the principal amount of not more than $1,00,000
(the “Series 2013 A Bonds”), and shall have such terms as set forth hereinafter and in the
Supplemental Resolution. The proceeds of the Series 2013 A Bonds remaining after funding
of the Series 2013 A Bonds Reserve Account (if funded from Bond proceeds) and
capitalizing interest on the Series 2013 A Bonds, if any, shall be deposited in or credited to
the Series 2013 A Bonds Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 2013 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 2013 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 2013 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 2013
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 2013 A Bonds, and shall mature in principal installments, all as
provided in the Supplemental Resolution. The Series 2013 A Bonds shall be exchangeable
at the option and expense of the Registered Owner for another fully registered Bond or
Bonds of the same series in aggregate principal amount equal to the amount of said Bonds
then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

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

Section 3.03.  Execution of Bonds. The Series 2013 A Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Clerk. In case any one or more of the
officers who shall have signed or sealed the Series 2013 A Bonds shall cease to be such
officer of the Issuer before the Series 2013 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
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such office. Any Series 2013 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section 3.04.  Authentication and Registration. No Series 2013 A Bonds
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 hereof, shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 2013 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.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2013 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2013 A 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 2013 A 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 2013 A Bonds shall be transferable only upon the
books of the Bond Registrar, by the Registered Owner thereof in person or by his attorney
duly authorized in writing, upon surrender thereto together with a written instrument of
transfer satisfactory to the Bond Registrar duly executed by the Registered Owner or his
duly authorized attorney.

In all cases in which the privilege of exchanging Series 2013 A Bonds or
transferring the registered Series 2013 A Bonds is exercised, all Series 2013 A Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 2013 A
Bonds surrendered in any such exchanges or transfers shall forthwith be cancelled by the
Bond Registrar. For every such exchange or transfer of Series 2013 A Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such 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
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Issuer. The Bond Registrar shall not be obliged to make any such exchange or transfer of
Series 2013 A Bonds during the period commencing on the 15th day of the month next
preceding an interest payment date on the Series 2013 A Bonds or, in the case of any
proposed redemption of Series 2013 A 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 2013 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof. ’

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series
2013 A 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 2013 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay the Series 2013 A Bonds or the
interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Positions
with Respect to Prior Bonds. The payment of the debt service of all Series 2013 A 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 2013 A Bonds and the Prior Bonds and to make
all other payments hereinafter set forth, are hereby irrevocably pledged to such payments as
they become due.

Section 3.09.  Delivery of Bonds. The Issuer shall execute and
deliver the Series 2013 A Bonds to the Bond Registrar, and the Bond Registrar shall
authenticate, register and deliver the Series 2013 A Bonds to the original purchasers upon
receipt of the documents set forth below:

0 If other than the Authority, a list of the names in which
the Series 2013 A Bonds are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;
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) A request and authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 2013 A Bonds to the original
purchasers;

3 An executed and certified copy of the Bond Legislation;
G An executed copy of the Loan Agreement; and

&) The unqualified approving opinion of bond counsel on
the Series 2013 A Bonds.

Section 3.10.  Form of Series 2013 A Bonds. The text of the Series 2013
A Bonds shall be in substantially the following form, with such omissions, insertions and
variations as may be necessary and desirable and authorized or permitted hereby, or by any
Supplemental Resolution adopted prior to the issuance thereof:

[Remainder of Page Intentionally Blank]
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(FORM OF SERIES 2013 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $

KNOW ALL MEN BY THESE PRESENTS: Thatonthis __ dayof ___
,2013, 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 (% ), or such
lesser amount as shall have been advanced to the Issuer hereunder and not previously repaid,
as set forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated
herein by reference, in quarterly installments on March 1, June 1, September 1 and
December 1 of each year, commencing 1,20 ,toandincluding
1,20, as set forth on the "Debt Service Schedule" attached as EXHIBIT B hereto
and incorporated herein by reference; with interest of 1.0% per annum payable in quarterly
installments on March 1, June 1, September 1 and December 1 of each year, commencing
1,20, to and including 1,20__, as set forth on the "Debt
Service Schedule" attached as EXHIBIT B hereto and incorporated herein by reference.

Principal installments of this Bond are payable in any coin or currency
which, on the respective dates of payment of such installments, is legal tender for the
payment of public and private debts under the laws of the United States of America, at the
office of the West Virginia Municipal Bond Commission, Charleston, West Virginia (the
"Paying Agent"). The interest on this bond is payable by check or draft of the Paying Agent
mailed to the Registered Owner hereof at the address as it appears on the books of The
Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”), on the
15th day of the next month preceding an interest payment date, or such other method as shall
be mutually agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
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
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between the Issuer and the Authority on behalf of the Council, dated ,
2013.

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 water
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 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™), and a Bond Ordinance duly enacted by the Issuer on , 2013, and a
Supplemental Resolution duly adopted by the Issuer on , 2013 (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:

€] COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
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
BOND, SERIES 1997 B (WEST VIRGINIA SRF PROGRAM), DATED AUGUST 26,
1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $350,000
(THE "SERIES 1997 B BONDS");

3) COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING
REVENUE BOND, SERIES2004 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");

) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2004 C (WEST VIRGINIA INFRASTRUCTURE FUND), DATED JULY 15,
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2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,000,000 (THE “SERIES 2004 C BONDS”);

6) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2012 A (WEST VIRGINIA INFRASTRUCTURE FUND), DATED SEPTEMBER
20, 2012, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,250,000 (THE “SERIES 2012 A BONDS");

N COMBINED WATERWORKS AND SEWERAGE SYSTEM BONDS, SERIES
2012 B (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED SEPTEMBER
20, 2012, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,750,000 (THE “SERIES 2012 B BONDS”); AND

(8)  COMBINED WATERWORKS AND SEWERAGE SYSTEM BONDS, SERIES
2012 C (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED SEPTEMBER
20, 2012, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,100,000 (THE “SERIES 2012 C BONDS”), (COLLECTIVELY, THE “PRIOR
BONDS").

This Bond is payable only from and secured by a pledge of the Net
Revenues (as defined in the Bond Legislation) to be derived from the operation of the
System, on a parity with the pledge of Net Revenues in favor of the Holders of the Prior
Bonds, and from monies in the Reserve Account created under the Bond Legislation for the
Bonds (the "Series 2013 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 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 2013 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 Prior Bonds;
provided however, that so long as there exists in the Series 2013 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 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

19



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 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.

[Remainder of Page Intentionally Blank]
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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]

Mayor

ATTEST:

Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2013 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: ,2013.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $ (19)
@) 29)
3) 2l
“) (22)
(&) (23)
(6) (24)
() (25)
®) (26)
©) 27
(10) (28)
(1) . (29)
(12) (30)
(13) @1
(14) (32)
(15) (33)
(16) (34)
(17 (35)
(18) (36)
TOTAL §
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers 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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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 2013 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the Mayor is specifically authorized and directed to execute the Loan Agreement
and the 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.

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 2013 A Bonds, the form of which will be provided by the
Authority and the Council, setting forth the actual Costs of the Project and sources of funds
therefor.

ARTICLE 1V

[RESERVED]

ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(3) Series 2013 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 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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@)

(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 (established by
the Prior Ordinances);
(10)  Series 2012 A Bonds Reserve Account (established by the
Prior Ordinances);
(11) Series 2012 B Bonds Reserve Account (established by the
Prior Ordinances);
(12) Series 2012 C Bonds Reserve Account (established by the
Prior Ordinances);
(13)  Series 2013 A Bonds Sinking Fund; and
(14) Series 2013 A Bonds Reserve Account.
Section 5.03. System Revenues; Flow of Funds. A. The entire Gross

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

Series 1997 A Bonds Reserve Account (established by the
Prior Ordinances);

only in the following order and priority:
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(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 RUS Bonds; (ii) to the Commission the amount
required by Prior Ordinances to pay interest on the Series 1997 A
Bonds and Series 1997 B Bonds; and (iii) to the Commission
commencing 4 months prior to the first date of payment of
interest of the Series2013 A Bonds, for deposit in the
Series 2013 A Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of interest which will become due on the Series 2013
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 2013 A 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
principal payment date, the required amount of interest coming
due on such date.

3) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit (i) to
the National Finance Office the amount required by Prior
Ordinances to pay principal on the RUS Bonds; (i) to the
Commission the amount required by Prior Ordinances to pay
principal on the Series 1997 A Bonds, Series 1997 B Bonds,
Series 2004 C Bonds and Series 2012 A Bonds; and (iii) to the
Commission commencing 4 months prior to the first date of
payment of principal of the Series 2013 A Bonds, for deposit in
the Series 2013 A Bonds Sinking Fund, an amount equal to 1/3rd
of the amount of principal which will mature and become due on
the Series 2013 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 2013 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.

(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
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the Prior Bonds, the amounts required by the Prior Ordinances to
be deposited therein; and (i) commencing 4 months prior to the
first date of payment of principal of the Series 2013 A Bonds, if
not fully funded upon issuance of the Series 2013 A Bonds, for
deposit in the Series 2013 A Bonds Reserve Account, an amount
equal to 1/120th of the Series2013 A Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 2013 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 2013 A Bonds
Reserve Requirement.

(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) shall be
promptly eliminated with monies from the Renewal and
Replacement Fund.

Monies in the Series 2013 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2013 A Bonds as the same
shall become due. Monies in the Series 2013 A Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 2013 A Bonds as the
same shall come due, when other monies in the Series 2013 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2013 A Bonds Sinking Fund
and Series 2013 A Bonds Reserve Account, shall be returned, not less than once each year,
by the Commission to the Issuer, and such amounts shall, during construction of the Project,
be deposited in the Series 2013 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 interest payment, if any, due on the Series 2013 A Bonds, and then
to the next ensuing principal payment due thereon.
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Any withdrawals from the Series 2013 A Bonds Reserve Account which result
in a reduction in the balance of the Series 2013 A Bonds Reserve Account to below the
Series 2013 A Bonds Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required payments have been made in full in the order set forth
above.

As and when additional Bonds ranking on a parity with the Series 2013 A
Bonds are issued, provision shall be made for additional payments into the respective
sinking funds sufficient to pay the interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance in the respective reserve accounts
in an amount equal to the requirement thereof.

The Issuer shall not be required to make any further payments into the
Series 2013 A Bonds Sinking Fund or the Series 2013 A Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 2013 A Bonds issued pursuant to this Bond Legislation then .
Outstanding and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the Prior Bonds and Series 2013 A
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 2013 A Bonds Sinking Fund and the Series 2013 A Bonds Reserve Account,
created hereunder, and all amounts required for said accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. All
remittances made by the Issuer to the Commission shall clearly identify the fund or account
into which each amount is to be deposited. The Issuer shall make the necessary
arrangements whereby required payments into the Series 2013 A Bonds Sinking Fund and
the Series 2013 A Bonds Reserve Account shall be automatically debited from the Revenue
Fund and electronically transferred to the Commission on the dates required hereunder.

Monies in the Series 2013 A Bonds Sinking Fund and the Series 2013 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2013 A Bonds Sinking Fund and the Series 2013 A Bonds Reserve
Account, shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2013 A Bonds, respectively, under the conditions and restrictions set
forth herein.

B. 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 2013 A Bonds
and all such payments shall be remitted to the Commission with appropriate instructions as
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to the custody, use and application thereof consistent with the provisions of this Bond
Legislation.

C. 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
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.

D.  The monies in excess of the maximum amounts insured by FDIC in all
funds and accounts shall at all times be secured, to the full extent thereof in excess of such
insured sum, by Government Obligations or by other Qualified Investments as shall be
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.

F. 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. From the monies received from the sale of the Series 2013 A Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

(1) From the proceeds of the Series 2013 A Bonds, there shall
first be deposited with the Commission in the Series 2013 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 2013
A Bonds for the period commencing on the date of issuance of the
Series 2013 A Bonds and ending 6 months after the estimated date
of completion of construction of the Project.
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(2) Next, from the proceeds of the Series 2013 A Bonds, there
shall be deposited with the Commission in the Series 2013 A Bonds
Reserve Account, the amount, if any, set forth in the Supplemental
Resolution for funding of the Series 2013 A Bonds Reserve
Account.

(3) As the Issuer receives advances of the remaining monies
derived from the sale of the Series 2013 A Bonds, such monies shall
be deposited with the Depository Bank in the Series 2013 A 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 2013 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 2013 A Bonds shall be expended
as approved by the Council.

Section 6.02. Disbursements of Bond Proceeds. 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 2013 A Bonds from the Series 2013 A Bonds Construction Trust Fund shall be
made only after submission to, and approval from, the Council of a certificate signed by an

Authorized Officer stating that:

of the Issuer.

(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

(4) Payment for each of the items proposed is then due and owing.

Pending such application, monies in the Series 2013 A Bonds Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written direction
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ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 2013 A 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 2013 A Bonds as hereinafter provided in this
Article VIL.  All such covenants, agreements and provisions shall be irrevocable, except as
provided herein, as long as any of the Series 2013 A Bonds or the interest thereon is
Qutstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series
2013 A 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 2013 A Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay the Series 2013 A 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 2013 A 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 2013 A Bonds and to make the payments into all funds and accounts and all other
payments provided for in the Bond Legislation are hereby irrevocably pledged, 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
to establish and impose such rates and charges, with all requisite appeal periods having
expired without successful 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 in the water rate ordinance enacted on May 2, 2013, setting
forth the respective rates and charges for the services of the water portion of the System.
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
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the Commission Order has expired prior to the date hereof. Such Order is in full force
and effect.

So long as the Series 2013 A Bonds are Outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Bond Legislation and in compliance with the Loan Agreement. In the event the schedule
of rates, fees and charges initially established for the System in connection with the Series
2013 A Bonds shall prove to be insufficient to produce the required sums set forth in this
Bond Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that it
will, to the extent or in the manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges and take all such actions necessary to provide funds
sufficient to produce the required sums set forth in this Bond Legislation and the Loan
Agreement.

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

So long as the Series 2013 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, 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 2013 A Bonds, immediately be remitted to the Commission for deposit in the
Series 2013 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 2013 A Bonds. Any balance remaining after the payment of all the Series 2013 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 provisions notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor is not in excess of
$50,000, the Issuer shall, by resolution, determine that such property comprising a part of
the System is no longer necessary, useful or profitable in the operation thereof and may then
provide for the sale of such property. The proceeds of any such sale shall be deposited in the
Revenue Fund. If the amount to be received from such sale, lease or other disposition of
said property shall be in excess of $50,000 but not in excess of $200,000, the Issuer shall
first, by resolution, determine that such property comprising a part of the System is no
longer necessary, useful or profitable in the operation thereof and the Governing Body may
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then, 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 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 therefrom shall be in excess of $200,000
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 Issuer
shall not issue any other obligations whatsoever payable from the revenues of the System
which rank prior to, or equally, as to lien on and source of and security for payment from
such revenues with the Series 2013 A Bonds. All obligations issued by the Issuer after the
issuance of the Series 2013 A Bonds and payable from the revenues of the System, except
such additional parity Bonds, shall contain an express statement that such obligations are
junior and subordinate, as to lien on and source of and security for payment from such
revenues and in all other respects, to the Series 2013 A Bonds; provided, that no such
subordinate obligations shall be issued unless all payments required to be made into all
funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the 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 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 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 2013 A Bonds pursuant to this
Ordinance, without the prior written consent of the Authority and the Council and without
complying with the conditions and requirements herein provided (unless less restrictive than
the provisions of the Prior Ordinances).
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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.

So long as the RUS 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
statement 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;

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

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

The foregoing limitation may be waived or modified by the written consent of
the Holders of the RUS 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, Series 2012 A Bonds or Series 2013 A Bonds are Qutstanding, 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 date of the actual issuance of such additional Parity Bonds, plus
the estimated average increased annual Net Revenues to be received in each of the 3
succeeding years after the completion of the improvements to be financed by such Parity
Bonds, if any, shall 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 Ordinances and
this Bond Legislation then QOutstanding; 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
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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 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, as stated in a certificate, on account of increased rates, rentals,
fees and charges for the System enacted by the Issuer, the time for appeal of which has
expired (without successful appeal) prior to the issuance of such Parity Bonds.

All covenants and other provisions of this Ordinance (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds theretofore or
subsequently issued from time to time within the limitations of and in compliance with this
section. Bonds issued on a parity, regardless of the time or times of their issuance, shall
rank equally with respect to their lien on the revenues of the System and their source of and
security for payment 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,
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 payments
into 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 compliance
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 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 Authority and the Council such documents
and information as they may reasonably require in connection with the acquisition,
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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 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 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 ofa
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto.

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

The Issuer shall file with the Council and the Authority, or any other original
purchaser of the Series 2013 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2013 A 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.

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 2013 A Bonds
and shall submit said report to the Authority and the Council, or any other original purchaser
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of the Series 2013 A Bonds. Such audit report submitted to 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 site of
the Project and shall do, is doing or has done all things necessary to construct the Project in
accordance with the plans, specifications and designs prepared by the Consulting Engineers.
All real estate and interests in real estate and all personal property constituting the Project
and the Project site heretofore or hereafter acquired shall at all times be and remain the
property of the Issuer.

The Issuer shall permit the Authority and the 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 construction and commencement of operation
of the Project, the Issuer shall also provide 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 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 2013 A 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
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 from the System sufficient to pay Operating Expenses and to make the prescribed
payments into the funds and accounts created hereunder. Such schedule or schedules of
rates and charges shall be revised from time to time, whenever necessary, so that the
aggregate of the rates and charges will be sufficient for such purposes. In order to assure
full and continuous performance of this covenant with a margin for contingencies and
temporary unanticipated reduction in income and revenues, the Issuer hereby covenants and
agrees that the schedule or schedules of rates or charges from time to time in effect shall be
sufficient, together with other revenues of the System, (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
2013 A Bonds, and all other obligations secured by a lien on or payable from such revenues
on a parity with, or subordinate to, the Series 2013 A Bonds including the Prior Bonds;
provided that, in the event that, an amount equal to or in excess of the Reserve Requirement
is on deposit in the Series 2013 A Bonds Reserve Account and any reserve accounts for
obligations on a parity with, or subordinate to, the Series 2013 A Bonds are funded at least at
the requirement therefor, such sum need only equal 110% of the maximum amount required
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in any year for payment of principal of and interest on the Series 2013 A Bonds, and all
other obligations secured by a lien on or payable from such revenues on a parity with, or
subordinate to, the Series 2013 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.

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

Section 7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the Council within 30 days of
adoption thereof. The Issuer shall mail copies of such annual budget and all resolutions
authorizing increased expenditures for operation and maintenance to 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 him or her
within 30 days of adoption thereof 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 on 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 Issuer
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 constructed in
accordance with the approved plans, specifications and designs 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.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to 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.
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Such engineer shall certify to 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 amendments 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 term of the Loan Agreement.

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

Section 7.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit
to any person, firm, corporation, body, agency or 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 20 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the 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 to all users of the services of the System delinquent in payment of
charges for the services of the System and will not restore such services of the System until
all delinquent charges for the services of the System, plus reasonable interest and penalty
charges for the restoration of service, have been fully paid and shall take all further actions
to enforce collections to the maximum extent permitted by law.

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

Section 7.15. Insurance and Construction Bonds. A. The Issuer
hereby covenants and agrees that so long as the Series 2013 A Bonds remain Outstanding,
the Issuer will, as an Operating Expense, procure, carry and maintain insurance with a
reputable insurance carrier or carriers as is customarily covered with respect to works and
properties similar to the System. Such insurance shall initially cover the following risks and
be in the following amounts:

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

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

(3) WORKERS’ COMPENSATION COVERAGE FOR
ALL EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR,;
AND PERFORMANCE AND PAYMENT OR COMPLETION BONDS,
such bonds to be in the amounts of 100% of the construction contract and to
be required of each contractor contracting directly with the Issuer, and such
payment bonds will be filed with the Clerk of The County Commission of
the County in which such work is to be performed prior to commencement
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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 Issuer.

(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
security for the faithful performance of such contract. The Issuer shall verify such bonds
prior to commencement of construction.

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such workers’ 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 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 rendering harmless of
sewage and water-borne waste matter produced or arising within the territory served by the
System. Accordingly, every owner, tenant or occupant of any house, dwelling or building
located near the System, where sewage will flow by gravity or be transported by such other
methods approved by the State Department of Health from such house, dwelling or building
into the System, to the extent permitted by the laws of the State and the rules and regulations
of the Public Service Commission of West Virginia, shall connect with and use the System
and shall cease the use of all other means for the collection, treatment and disposal of
sewage and waste matters from such house, dwelling or building where there 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.
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Any such house, dwelling or building from which emanates sewage or water-
borne waste matter and which is not so connected with the System is hereby declared and
found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the Issuer
and a public nuisance which shall be abated to the extent permitted by law and as promptly
as possible by proceedings in a court of competent jurisdiction.

Section 7.17. 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-producing utility 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
West Virginia Public Service Commission and the Council necessary for the acquisition and
construction of the Project and the operation of the System and all approvals for the issuance
of the Series 2013 A Bonds required by State law, with all appeal periods having expired
without successful appeal and the Issuer shall supply an opinion of counsel to such effect.

Section 7.18. Compliance with Loan Agreement and Law. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Loan Agreement,
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
Authority, the Council or other state, federal or local bodies in regard to the acquisition and
construction of the Project and the operation, maintenance and use of the System.

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 Public
Service Commission of West Virginia.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2013 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 2013 A
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 information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).
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Section 7.21. Contracts; Change Orders; Public Releases.  A. The
Issuer shall, simultaneously with the delivery of the Series 2013 A Bonds or immediately
thereafter, enter into written contracts for the immediate acquisition or construction of the
Project.

B. The Issuer shall submit all proposed change orders to the Council for
written approval. The Issuer shall obtain the written approval of the Council before
expending any proceeds of the Series 2013 A Bonds held in "contingency" as set forth in the
schedule attached to the certificate of the Consulting Engineer. The Issuer shall also obtain
the written approval of the Council before expending any proceeds of the Series 2013 A
Bonds made available due to bid or construction 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 limited to any program
document distributed in conjunction with any ground breaking or dedication of the Project.

ARTICLE VIII

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 association holding such fund or account, as the case may be, at the written
direction of the Issuer in any Qualified Investments to the fullest extent possible under
applicable laws, this Bond Legislation, the need for such 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 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
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often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the 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 2013 A
Bonds as a condition to issuance of the Series 2013 A 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 2013 A Bonds as may be necessary in order to maintain the status of
the Series 2013 A 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 2013 A
Bonds which would cause any bonds, the interest, if any, 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 2013 A 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 in this Section,
regardless of whether such actions may be contrary to any of the provisions of this Bond
Legislation.

The Issuer shall annually furnish to the Authority information with respect to
the Issuer’s use of the proceeds of the Series 2013 A Bonds and any additional information
requested by the Authority.

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 2013 A Bonds:

(1) If default occurs in the due and punctual payment of the
principal of or interest, if any, on the Series 2013 A 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 2013 A Bonds set forth in this Bond
Legislation, any supplemental resolution or in the Series
2013 A 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
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Depository Bank, the Registrar, the Paying Agent or any
other Paying Agent or a Holder of a Bond; or

(3) If the Issuer files a petition seeking reorganization or
arrangement under the federal 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 2013 A 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; (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; (iii) bring suit upon the
Series 2013 A 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 2013 A Bonds;
and (v) by action or bill in equity enjoin any acts in violation of the Bond Legislation with
respect to the Series 2013 A Bonds, or the rights of such Registered Owners; provided that,
all rights and remedies of the Holders of the Series 2013 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 duties of the Issuer under
the Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and
the deposits into the funds and accounts hereby established, and to apply such rates, rentals,
fees, charges or other revenues in conformity with the provisions of this Bond Legislation
and the Act.

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

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

Any receiver appointed as provided herein shall hold and operate the System in
the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and 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.

ARTICLE X

PAYMENT OF BONDS

Section 10.01.  Payment of Series 2013 A Bonds. If the Issuer shall pay, or
there shall otherwise be paid, to the Registered Owners of the Series 2013 A 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
monies and securities pledged under this Bond Legislation and all covenants, agreements
and other obligations of the Issuer to the Registered Owners of the Series 2013 A Bonds
shall thereupon cease, terminate and become void and be discharged and satisfied, except as
may otherwise be necessary to assure the exclusion of interest, if any, on the Series 2013 A
Bonds from gross income for federal income tax purposes.
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ARTICLE XI
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation.  Prior
to issuance of the Series 2013 A Bonds, this Ordinance may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 2013 A 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 2013 A Bonds, shall be made without the consent
in writing of the Registered Owners of the Series 2013 A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of the Series 2013 A
Bonds or the rate of interest, if any, thereon, or in the principal amount thereof, or affecting
the unconditional promise of the Issuer to pay such principal and interest out of the funds
herein pledged therefor without the consent of the Registered Owner thereof. No
amendment or modification shall be made that would reduce the percentage of the principal
amount of the Series 2013 A 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 2013 A Bonds from gross income
of the Holders thereof.

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

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Ordinance, the Supplemental Resolution or
the Series 2013 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 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 Outstanding.
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Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, to be performed
or to be taken precedent to and in the 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 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. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in the 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 2013
A 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.

[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: September 5, 2013
Passed on Second Reading: September 19, 2013
Passed on Final Reading

Following Public

Hearing: October 17, 2013
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of THE
CITY OF BELINGTON on the 17th day of October, 2013.

Dated: November 13, 2013.

[SEAL] ’?)
Duvan /Onadloy

Clerk

062490.00005
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THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(West Virginia Infrastructure Fund)

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 2013 A (WEST VIRGINIA
INFRASTRUCTURE FUND) 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 October 17, 2013 (the
"Bond Ordinance”), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND CONSTRUCTION
OF EXTENSIONS, ADDITIONS, BETTERMENTS AND IMPROVEMENTS
TO THE WATER 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 $1,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2013 A (WEST VIRGINIA INFRASTRUCTURE FUND); 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 Combined
Waterworks and Sewerage System Revenue Bonds, Series 2013 A (West Virginia Infrastructure Fund),
of the Issuer, in the aggregate principal amount not to exceed $1,000,000 (the “Series 2013 A Bonds")
and has authorized the execution and delivery of a loan agreement relating to the Series 2013 A Bonds,
including ail 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 2013 A 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, 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 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. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Combined
Waterworks and Sewerage System Revenue Bonds, Series 2013 A (West Virginia Infrastructure Fund),
of the Issuer, originally represented by a single Bond, numbered AR-1, in the principal amount of
$667,188. The Bonds shall be dated the date of delivery thereof, shall finally mature September 1,
2053, and shall bear interest at the rate of one percent (1.0%) per annum. The principal of the Bonds
shall be payable quarterly on March 1, June 1, September 1 and December 1 of each year, commencing
September 1, 2015, to and including September 1, 2053, and the interest installments shall be payable
quarterly on March 1, June 1, September 1 and December 1 in each year, beginning September 1,
2015, to and including September 1, 2053, all 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 Council, 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.



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 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 4. 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 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 Bonds under
the Bond Ordinance.

Section 6. The Issuer does hereby appoint and designate Freedom Bank,
Belington, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 7. Series 2013 A Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2013 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2013 A Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2013 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Bonds shall be deposited in or
credited to the Series 2013 A 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 10. The Mayor and the Clerk are hereby authorized and directed to execute
and deliver such other documents, agreements, instruments and certificates required or desirable in
connection with the Series 2013 A Bonds to be issued hereby and by the Bond Ordinance approved and
provided for, to the end that the Series 2013 A Bonds may be delivered on or about November 13, 2013,
to the Authority pursuant to the Loan Agreement.

Section 11. 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 12. The Issuer does hereby approve and authorize all contracts relating to
the financing, acquisition and construction of the Project.

Section 13. This Supplemental Resolution shall be effective immediately following
adoption hereof.



Adopted this 7th day of November, 2013.

Mayor



CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of The
City of Belington on the 7th day of November, 2013.

Dated: November 13, 2013.

/
[SEAL] /édéa&f KQ)MC{_&%

Clerk

062490.00005
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LOAN AGREEMENT

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

THE CITY OF BELINGTON
(2012W-1315)

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

WHEREAS, having reviewed the Application and 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.

ATy

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, “Consulting Engineers” shall mean the West Virginia
Department of Environmental Protection, or any successor thereto.

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

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

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

1.11 “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 in this Loan Agreement as
they are used.

ARTICLE II

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 is consistent with the Act.

2.2 Subject to the terms, conditions and provisions of this Loan
Agreement and the Local Act, the Governmental Agency has acquired, or shall do all
things necessary to acquire, the proposed site of the Project and shall do, is doing or has
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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 other security interest as is provided for in the Local Statute unless a sale or
transfer of all or a portion of said property or any interest therein is approved by the
Authority and Council.

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

2.5 The Governmental Agency shall keep complete and accurate records
of the cost of acquiring the Project site and the costs of constructing, acquiring and
installing the Project. The Governmental Agency shall permit the Authority and the
Council, acting by and through their directors or their duly authorized agents and
representatives, to inspect 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
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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 (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 maintain competent
and adequate engineering services satisfactory to the Council and the Authority covering
the supervision and inspection of the development and construction of the Project, and
bearing the responsibility of assuring that construction conforms to the plans,
specifications and designs prepared by the Consulting Engineers, which have been
approved by all necessary governmental bodies. Such engineer shall certify to the
Authority, the Council and the Governmental Agency at the completion of construction
that construction is in accordance with the approved plans, specifications and designs, or
amendments thereto, approved by all necessary governmental bodies.

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

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

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

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

3.1  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 III 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,
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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 obtained all permits
required by the laws of the State and the federal government necessary for the
construction of the Project, and the Authority and the Council shall have received a
certificate of the Consulting 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 special PSC counsel but must be satisfactory to the Authority and the Council,
to such effect;

()  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, 1931, 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 such rates and
charges is not, however, required to be effective until completion of construction of the
Project), with all requisite appeal periods having expired without successful appeal, and
the Authority and the Council shall have received an opinion of counsel to the
Governmental Agency, which may be local counsel to the Governmental Agency, bond
counsel or special PSC counsel but must be satisfactory to the Authority and the Council,
to such effect; "

(h)  Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority
and the Council shall have received a 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

(1) 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
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been entered, to be deposited on a date certain) and irrevocably pledged thereto and the
proceeds of grants irrevocably committed therefor, shall be sufficient to pay the costs of
construction and acquisition of the Project as set forth in the Application, and the
Authority shall have received a certificate of the Consulting Engineers, or such other
person or firm experienced in the financing of projects and satisfactory to the Authority
and the Council, to such effect, such certificate to be in form and substance satisfactory to
the Authority and the Council, and evidence satisfactory to the Authority and the Council
of such irrevocably committed grants.

3.2  Subject to the terms and provisions of this Loan Agreement, the
rules and regulations promulgated by the Authority, the Council or any other appropriate
State agency and any applicable rules, regulations and procedures promulgated from time
to time by the federal government, it 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.

3.4  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Governmental Agency by written notice to the
Authority, which written notice shall be given not less than ten (10) business days prior
to the date designated; provided, however, that if the Authority is unable to accept
delivery on the date designated, the Local Bonds shall be delivered to the Authority on a
date as close as possible to the designated date and mutually agreeable to the Authority,
the Council and the Governmental Agency. The date of delivery so designated or agreed
upon is hereinafter referred to as the “Date of 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
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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:

(1) to pay Operating Expenses of the System;

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

(1ii)  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
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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:

6] 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;

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

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

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

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

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

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

(viii) 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;

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

(xii) That the Governmental Agency shall annually adopt a
detailed, balanced budget of the estimated revenues and expenditures for operation and
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maintenance of the System during the succeeding fiscal year and shall submit 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) That the 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 with a copy of the check or electronic transfer to the Authority by the 5™
day of such calendar month. When required by the Authority, the Local Entity shall make
monthly payments to the Commission by electronic transfer;

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

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

(xx11) 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;

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

ARTICLE VI

Other Agreements of the
Governmental Agency

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

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

ARTICLE VI

Miscellaneous

7.1  Additional definitions, additional terms and provisions of the Loan
and additional covenants and agreements of the Governmental Agency, if any, may be set
forth in Schedule Z attached hereto and incorporated herein by reference, with the same
effect as if contained in the text of this 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 shall be construed and enforced as if such invalid or unenforceable provision
had not been contained herein.

7.5  This Loan Agreement may be executed in one or more counterparts,
any of which shall be regarded for all purposes as an original and all of which constitute
but one and the same instrument. Each party agrees that 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.
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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.

7.9 By execution 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:

(1) 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;

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

(ili) 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 WHEREOQF, 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: 7 =4
Its: Mayor S
{:fst: Date: November 13, 2013
Xusan add
Its: Recorder
WEST VIRGINIA WATER

DEVELOPMENT AUTHORITY

(SEAL) By:
Its: Executive )
Attest: Date: November 13;2013
Ité: Authorized Officer \._
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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 the
DEP and any change orders approved by the Issuer, the DEP and all necessary
governmental bodies; (ii) the Project, as designed, is adequate for its intended purpose
and has a useful life of at least years, if properly operated and maintained,
excepting anticipated replacements due to normal wear and tear; (iii) the Issuer has
received bids for the acquisition and construction of the Project which are in an amount
and otherwise compatible with the plan of financing set forth in Schedule attached hereto

{C2699860.1} -20-



as Exhibit A, and my firm' has ascertained that all successful bidders have made required
provisions for all insurance and payment and performance bonds and that such insurance
policies or binders and such bonds have been verified for accuracy; (iv) the successful
bidders received any and all addenda to the original bid documents; (v) the bid
documents relating to the Project reflect the Project as approved by the DEP and the bid
forms provided to the bidders contain all critical operational components of the Project;
(vi) the successful bids include prices for every item on such bid forms; (vii) the uniform
bid procedures were followed; (viii) the Issuer has obtained all permits required by the
laws of the State of West Virginia and the United States necessary for the acquisition and
construction of the Project and operation of the System; (ix) as of the effective date
thereof, the rates and charges for the System as adopted by the Issuer will be sufficient
to comply with the provisions of the Funding Assistance Agreement; (x) the net proceeds
of the Bonds, together with all other moneys on deposit or to be simultaneously deposited
and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project
approved by the DEP; (xi) the Project was designed and will be constructed in
compliance with the provisions of West Virginia Code Chapter 22, Article 29; and (xii)
attached hereto as Exhibit A is the final amended “Schedule A - Total Cost of Project;
Sources of Funds and Cost of Financing” for the Project.

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.

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

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

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

1009 Bullitt Street

Charleston, WV 25301

West Virginia Water Development Authority
1009 Bullitt Street
Charleston, WV 25301

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 Governmental 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 amount of $ , in the form of one bond,

registered as to principal and interest to the Authority, with interest 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 Loan Agreement and incorporated in and made a part of the Local Bonds.

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

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

“Local Statute™), and the bond duly adopted or enacted by the
Governmental Agency on , as supplemented by the supplemental resolution
{C2699860.1}

20



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

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

Very truly yours,

{C2699860.1}
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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. Renewal and

Replacement
Fund Deposits
Name of Person Completing Form
Address
{C2699860.1}
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Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

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

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

Item 3 Provide the Bond Payments (principal, interest and reserve account) for
all the outstanding bonds of the Governmental Agency according to the
source of funding. For example, Clean Water State Revolving Fund loan
from Department of Environmental Protection, Drinking Water Treatment
Revolving Fund loan from Bureau for Public Health, Infrastructure Fund
loan from Infrastructure and Jobs Development 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
1009 Bullitt Street
Charleston, WV 25301

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: | | $
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 $667,188
Purchase Price of Local Bonds $667,188

The Local Bonds shall bear interest at a rate of 1% per annum, commencing
June 1, 2015. Commencing September 1, 2015, principal of and interest 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) Combined Waterworks and Sewerage System Revenue Bond, Series
1997 A (West Virginia Water Development Authority), dated March
3, 1997, issued in the original aggregate principal amount of
$475,000;

(2) Combined Waterworks and Sewerage System Design Revenue
Bond, Series 1997 B (West Virginia SRF Program), dated August
26, 1997, issued in the original aggregate principal amount of
$350,000;

(3) Combined Waterworks and Sewerage System Refunding Revenue
Bond, Series 2004 A (United States Department of Agriculture),
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dated July 15, 2004, issued in the original aggregate principal
amount of $348,947;

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;

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;

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2012 A (West Virginia Infrastructure Fund), dated September
20, 2012, issued in the original aggregate principal amount of
$1,250,000;

Combined Waterworks and Sewerage System Bonds, Series 2012 B
(United States Department of Agriculture), dated September 20,
2012, issued in the original aggregate principal amount of
$1,750,000; and

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2012 C (United States Department of Agriculture), dated
September 20, 2012, issued in the original aggregate principal
amount of $1,100,000.

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

Bond Debt Service
The City of Belington
IF
$667,188
1% Interest Rate
40 Years from Closing Date
Dated
Date 11/13/2013
Delivery
Date 11/13/2013
Period Debt
Ending Principal Coupon Service
9/1/2015 3,585 1.000% 1,667.97 5,252.97
12/1/2015 3,594 1.000% 1,659.01 5,253.01
3/1/2016 3,603 1.000% 1,650.02 5,253.02
6/1/2016 3,612 1.000% 1,641.02 5,253.02
9/1/2016 3,621 1.000% 1,631.99 5,252.99
12/1/2016: 3,630 1.000% 1,622.93 5,252.93:
3/1/2017 3,639 1.000% 1,613.86 5,252.86!
6/1/2017 3,648 1.000% 1,604.76 5,252.76
9/1/2017 3,657 1.000% 1,595.64 5,252.64
12/1/2017 3,667 1.000% 1,586.50 5,253.50
3/1/2018: 3,676 1.000% 1,577.33 5,253.33
6/1/2018 3,685 1.000% 1,568.14 5,253.14
9/1/2018 3,694 1.000% 1,558.93 5,252.93
12/1/2018 3,703 1.000% 1,549.69 5,252.69
3/1/2019 3,713 1.000% 1,540.44 5,253.44
6/1/2019 3,722 1.000% 1,531.15 5,253.15
9/1/2018 3,731 1.000% 1,521.85 5,252.85
12/1/2019 3,741 1.000% 1,512.52 5,253.52
,,,,,,,,,,,,,, 3/1/2020 3,750!  1.000%} 1,503.17.  5253.17
6/1/2020 3,759 1.000% 1,493.79 5,252.79
9/1/2020 3,769 1.000% 1,484.40 5,253.40
12/1/2020, 3,778 1.000%. 1,47497 525297
3/1/2021 3,788,  1.000%  1,465.53; 5253.53.
6/ 1/ 2021 3,797 1.000% 1,456.06: 5,253.06
9/1/2021 3,807 1.000%: 144657  5253.57
12/1/2021 3,816  1.000%  1,437.05,  5253.05
3/1/2022 3,826 1.000% 1,427.51 5,253.51
6/1/2022 3,835 1.000% 1,417.94 5,252.94
””” 9/1/2022 3,845 1.000% 1,408.36 5,253,36
12/1/2022 3,854 1.000% 1,398.74 5,252.74
3/1/2023 3,864 1.000% 1,389.11 5,253.11
6/1/2023 3,874 1.000% 1,379.45 5,253.45
9/1/2023 3,883 1.000% 1,369.76 5,252.76
12/1/2023 3,893 1.000% 1,360.06: 5,253.06
3/1/2024 3,903 1.000% 1,350.32 5,253.32
6/1/2024, 3,813 1.000% 1,340.57 5,253.57
9/1/2024 3,822 1.000% 1,330.78.  5,252.78
12/1/2024 3,932 1.000% 1,320.88 5,252.98
3/1/2025 3,942 1.000% 1,311.15 5,253.15
6/1/2025 3,952 1.000% 1,301.29 5,253.28
9/1/2025 3,862 1.000% 1,291.41 5,253.41
12/1/2025 3,972 1.000% 1,281.51 5,253.51
3/1/2026 3,982 1.000% 1,271.58 5,253.58

{C2699860.1}

-32-




Bond Debt Service
The City of Belington
IF
$667,188
1% Interest Rate
40 Years from Closing Date
Period! Debt
Ending:  Principal Coup 1 Service
6/1/2026 3,991 1.000% 1,261.62 5,252.62
9/1/2026 4,001 1.000% 1,251.65 5,252.65
12/1/2026 4,011 1.000% 1,241.64: 5252.64
3/1/2027: 4,021 1.000% 1,231.62 5,252.62
6/1/2027 4,032 1.000% 1,221.56 5,253.56
9/1/2027 4,042 1.000% 1,211.48 5,253.48
12/1/2027 4,052 1.000% 1,201.38 5,253.38
3/1/2028 4,062 1.000% 1,191.25 5,253.25
6/1/2028 4,072 1.000% 1,181.09 5,253.09
9/1/2028 4,082 1.000% 1,170.91 5,252.91
12/1/2028 4,092 1.000% 1,160.71 5,252.71
3/1/2029 4,103 1.000% 1,150.48 5,253.48
6/1/2029 4,113 1.000% 1,140.22 5,253.22
9/1/2029 4,123 1.000% 1,129.94 5,252.94
12/1/2029 4,133 1.000% 1,119.63 5,252.63
3/1/2030 4,144 1.000% 1,109.30 5,253.30
6/1/2030 4,154 1.000% ' 1,098.94 5,252.94
9/1/2030 4,165 1.000% 1,088.55 5,253.55
12/1/2030 4,175 1.000% 1,078.14 5,253.14
3/1/2031 4,185 1.000% 1,067.70 5,252.70
6/1/2031 4,196 1.000% 1,057.24 5,253.24
9/1/2031; 4,206 1.000% 1,046.75 5,252.75
. 12/1/2031 4,217 1.000% 1,036.24 5,253.24
' 3/1/2032 4,227 1.000% 1,025.69 5,252.69
6/1/2032 4,238 1.000% 1,015.13 5,253.13:
9/1/2032 4,245 1.000% 1,004.53 5,253.53
12/1/2032 4,259 1.000% 993.91 5,252.91
3/1/2033 4,270 1.000% 983.26 5,253.26
6/1/2033 4,280 1.000% 972.59 5,252.59
9/1/2033 4,291 1.000%: 961.89 5,252.89
12/1/2033 4,302 1.000% 951.16 5,253.16
3/1/2034: 4,313 1.000% $40.40 5,253.40
6/1/2034 4,323 1.000% 929.62 5,252.62
9/1/2034 4,334 1.000% 918.81 5,252.81
12/1/2034 4,345 1.000% 907.98: 5,252.98
3/1/2035 4,356 1.000% 897.12: 525312
6/1/2035! 4,367 1.000% 886.23:  5,253.23
9/1/2035 4,378 1.000% 875.31 5,253.31
12/1/2035 4,389: 1.000% 864.36 5,253.36
3/1/2036 4,400 1.000% 853.39 5,253.39
6/1/2036 4,411 1.000% 842.39 5,253.39
9/1/2036 4,422 1.000% 831.36 5,253.36:
12/1/2036 4,433 1.000% 820.31 5,253.31:
3/1/2037 4,444 1.000% 809.23 5,253.23:
6/1/2037 4,455 1.000% 798.12 5,253.12!
9/1/ 2037@ 4,466 1.000%: 786.98 5,252.98
© 12/1/2037: 4477 1.000% 775.81 5,252.81

{C2699860.1} -33-



Bond Debt Service
The City of Belington
IF
1 $667,188
1% Interest Rate
40 Years from Closing Date

Period Debt
Ending.  Principal Coup Service
3/1/2038 4,488 1.000% 764.62 5,252.62
6/1/2038 4,500 1.000% 753.40 5,253.40
9/1/2038 4,511 1.000% 742.15 5,253.15
12/1/2038 4,522 1.000% 730.87 5,252.87
3/1/2039 4,534 1.000% 719.57 5,253.57
6/1/2039 4,545 1.000% 708.23 5,253.23
9/1/2039 4,556 1.000% 696.87 5,252.87
12/1/2039 4,568 1.000% 685.48 5,253.48
3/1/2040 4,579 1.000% 674.06 5,253.06
6/1/2040 4,590 1.000% 662.61 5,252.61
9/1/2040 4,602 1.000% 651.14 5,253.14
12/1/2040 4,613 1.000% 639.63 5,252.63
3/1/2041 4,625 1.000% 628.10 5,253.10
6/1/2041 4,637 1.000% 616.54 5,253.54
9/1/2041 4,648 1.000% 604.95 5,252.95
12/1/2041 4,660 1.000% 593.33 5,253.33
3/1/2042 4,671 1.000% 581.68 5,252.68
6/1/2042 4,683 1.000% 570.00 5,253.00
9/1/2042 4,695 1.000% 558.29 5,253.29
12/1/2042 4,707 1.000% 546.55 5,253.55
3/1/2043 4,718 1.000% 534.79 5,252.79
6/1/2043 4,730 1.000% 522.99 5,252.99
9/1/2043 4,742 1.000% 511.17 5,253.17
12/1/2043 4,754 1.000% 499.31 5,253.31
3/1/2044 4,766 1.000% 487.43 5,253.43
6/1/2044 4,778 1.000% 475.51 5,253.51
9/1/2044 4,790 1.000% 463.57 5,253.57
12/1/2044 4,801 1.000% 451,59 5,252.59
3/1/2045 4,813 1.000% 439,59 5,252.59
6/1/2045 4,826 1.000% 427.56 5,253.56
9/1/2045 4,838 1.000% 415.49 5,253.49
12/1/2045 4,850 1.000% 403.40 5,253.40
3/1/2046 4,862 1.000% 391.27 5,253.27
6/1/2046 4,874 1.000% 379.12 5,253.12
9/1/2046 4,886 1.000% 366.93 5,252.93
12/1/2046 4,898 1.000% 354.72 5,252.72
3/1/2047 4,911 1.000% 342.47 5,253.47
6/1/2047 4,923 1.000% 330.19 5,253,19
9/1/2047 4,935 1.000% 317.89 5,252.89
. 12/1/2047 4,948 1.000% 305.55 5,253,55
‘ 3/1/2048 4,960 1.000% 293.18 5,253.18
6/1/2048 4,972 1.000% 280.78 5,252.78
9/1/2048 4,985 1.000% 268.35 5,253.35
12/1/2048 4,997 1.000% 255.89 5,252.89
3/1/2049 5,010 1.000% 243.39 5,253.39
6/1/2049 5,022 1.000% 230.87 5,252.87
9/1/2049 5,035 1.000% 218.31 5,253.31
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The City of Belington

IF

$667,188

1% Interest Rate

40 Years from Closing Date

Period Debt
Ending Principal Coup i Service
12/1/2049 5,047 1.000% 205.73. 5,252.73
3/1/2050 5,060 1.000% 19311, 5,253.11
6/1/2050 5,073 1.000% 180.46:  5,253.46
9/1/2050 5,085 1.000% 167.78: 5,252.78
12/1/2050 5,098 1.000% 155.06:  5,253.06
3/1/2051 5,111 1.000% 142.32 5,253.32
6/1/2051 5124 1.000% 129.54: 525354
9/1/2051 5,136 1.000% 116.73 5,252.73
12/1/2051 5,149 1.000% 103.89: 5,252.89
3/1/2052 5,162 1.000% 91.02! 5,253.02
6/1/2052 5175 1.000% 78.11 5,253.11
9/1/2052 5,188 1.000% 65.18: 5,253.18
12/1/2052 5,201 1.000% 5221 5,253.21
3/1/2053 5,214 1.000% 3920 5,253.20
6/1/2053 5,227 1.000% 26.17: 5,253.17
9/1/2053 5,240 1.000% 13.10;  5,253.10
667,188 136,538.42. 803,726.42
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SCHEDULE Z

(None)
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THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(West Virginia Infrastructure Fund)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

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

adies and Gentlemen:
On this 13th day of November, 2013, 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 2013 A (West Virginia Infrastructure Fund),
in the principal amount of $667,188, dated November 13, 2013 (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 October 17, 2013, and a Supplemental
Resolution duly adopted by the Issuer on November 7, 2013
(collectively, the "Bond Legislation");

(2) A copy of the Bond Legislation authorizing the above-
captioned Bond ’ssue, duly certified by the Clerk of the Issuer:

(3)  Executed counterparts of the loan agreement dated
November 13, 2013 (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; and

(4)  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 $145,209.13, 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.



Dated as of the date first written above.

THE CITY OF BELINGTON

Its: yo T

062490.00005



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 : $667,188

KNOW ALL MEN BY THESE PRESENTS: That on this 13th day of November, 2013,
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 SIX
HUNDRED SIXTY-SEVEN THOUSAND ONE HUNDRED EIGHTY-EIGHT DOLLARS ($667,188),
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, 2015, to and including September 1, 2053, as set forth on the "Debt Service
Schedule" attached as EXHIBIT B hereto and incorporated herein by reference; with interest of 1.0% per
annum payable in quarterly installments on March 1, June 1, September 1 and December 1 of each year,
commencing September 1, 2015, to and including September 1, 2053, as set forth on the "Debt Service
Schedule" attached as EXHIBIT B hereto and incorporated herein by reference.

Principal installments of this Bond are payable in any coin or currency which, on the
respective dates of payment of such installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the "Paying Agent"). The interest on this bond is payable by
check or draft of the Paying Agent mailed to the Registered Owner hereof at the address as it appears on
the books of The Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”), on
the 15th day of the next month preceding an interest payment date, or such other method as shall be
mutually agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Infrastructure and Jobs
Development Council (the "Council"), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Loan Agreement by and between the Issuer and the Authority on behalf of the
Council, dated November 13, 2013.

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 water 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 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"), and a
Bond Ordinance duly enacted by the Issuer on October 17, 2013, and a Supplemental Resolution duly
adopted by the Issuer on November 7, 2013 (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:

(D) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
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 BOND,
SERIES 1997 B (WEST VIRGINIA SRF PROGRAM), DATED AUGUST 26, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3 50,000 (THE "SERIES 1997 B BONDS");

3) COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE
BOND, 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”);

(6) ~ COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2012 A (WEST VIRGINIA INFRASTRUCTURE FUND), DATED SEPTEMBER 20, 2012, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,250,000 (THE “SERIES 2012 A
BONDS");

@) COMBINED WATERWORKS AND SEWERAGE SYSTEM BONDS, SERIES 2012 B
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED SEPTEMBER 20, 2012, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,750,000 (THE “SERIES 2012 B
BONDS”); AND



¢ COMBINED WATERWORKS AND SEWERAGE SYSTEM BONDS, SERIES 2012 C
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED SEPTEMBER 20, 2012, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,100,000 (THE “SERIES 2012 C
BONDS”), (COLLECTIVELY, THE “PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in favor of the Holders of the Prior Bonds, and from monies in the Reserve Account
created under the Bond Legislation for the Bonds (the "Series 2013 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 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 2013 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
Jjust 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 Prior Bonds; provided however, that so long as there exists in the Series 2013 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 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 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.

[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]

Mayor

_Zéé;w{é

ATTEST:

‘*f LLoan fBQ cﬁc{lﬁbjﬂ




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2013 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: November 13, 2013.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authoriéj&(wﬁcey . f:/ /Z/;q/'{:‘f/%




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $145,209.13 11/13/2013 (19)
(2 (20)
3) 21
4) (22)
) (23)
(6) (24)
) (25)
(8) (26)
) (27)
(10) (28)
apn (29)
(12) (30)
(13) (€2))
(14) (32)
(15) (33)
(16) (34)
%)) (335)
(18 (36)

TOTAL $




EXHIBIT B

DEBT SERVICE SCHEDULE




Bond Debt Service
The City of Belington
IF
$667,188
1% interest Rate
40 Years from Closing Date

Dated Date 11/13/2013

Delivery Date  11/13/2013

Period
Ending Principal Coupon interest Debt Service
9/1/2015 3,585 1.000% 1,667.97 5,252.97
12/1/2015 3,594 1.000% 1,659.01 5,253.01
3/1/2016 3,603 1.000% 1,650.02 5,253.02
6/1/2016 3,612 1.000% 1,641.02 5,253.02
9/1/2016 3,621 1.000% 1,631.99 5,252.99
12/1/2016 3,630 1.000% 1,622.93 5,252.93
3/1/2017 3,639 1.000% 1,613.86 5,252.86
6/1/2017 3,648 1.000% 1,604.76 5,252.76
9/1/2017 3,657 1.000% 1,595.64 5,252.64
12/1/2017 3,667 1.000% 1,586.50 5,253.50
3/1/2018 3,676 1.000% 1,577.33 5,253.33
6/1/2018 3,685 1.000% 1,568.14 5,253.14
9/1/2018 3,694 1.000% 1,558.93 5,252.93
12/1/2018 3,703 1.000% 1,549.69 5,252.69
3/1/2019 3,713 1.000% 1,540.44 5,253.44
6/1/2019 3,722 1.000% 1,531.15 5,253.15
9/1/2019 3,731 1.000% 1,521.85 5,252.85
12/1/2019 3,741 1.000% 1,512.52 5,253.52
3/1/2020 3,750 1.000% 1,503.17 5,253.17
6/1/2020 3,759 1.000% 1,493.79 5,252.79
9/1/2020 3,769 1.000% 1,484.40 5,253.40
12/1/2020 3,778 1.000% 1,474.97 5,252.97
3/1/2021 3,788 1.000% 1,465.53 5,253.53
6/1/2021 3,797 1.000% 1,456.06 5,253.06
9/1/2021 3,807 1.000% 1,446.57 5,253.57
12/1/2021 3,816 1.000% 1,437.05 5,253.05
3/1/2022 3,826 1.000% 1,427.51 5,253.51
6/1/2022 3,835 1.000% 1,417.94 5,252.94
9/1/2022 3,845 1.000% 1,408.36 5,253.36
12/1/2022 3,854 1.000% 1,398.74 5252.74
3/1/2023 3,864 1.000% 1,389.11 5,253.11
6/1/2023 3,874 1.000% 1,379.45 5,253.45
9/1/2023 3,883 1.000% 1,369.76 5,252.76
12/1/2023 3,893 1.000% 1,360.06 5,253.06
3/1/2024 3,903 1.000% 1,350.32 5,253.32
6/1/2024 3,913 1.000% 1,340.57 5,253.57
9/1/2024 3,922 1.000% 1,330.78 5,252.78
12/1/2024 3,932 1.000% 1,320.98 5,252.98
3/1/2025 3,942 1.000% 1,311.15 5,253.15
6/1/2025 3,952 1.000% 1,301.28 5,253.29
9/1/2025 3,962 1.000% 1,291.41 5,253.41
12/1/2025 3,972 1.000% 1,281.51 5,253.51
3/1/2026 3,982 1.000% 1,271.58 5,253.58

Oct 22, 2013 5:10 pm
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Bond Debt Service
The City of Belington

1% Interest Rate

IF
$667,188

40 Years from Closing Date

Period

Ending Principal Coupon Interest Debt Service
6/1/2026 3,991 1.000% 1,261.62 5,252.62
9/1/2026 4,001 1.000% 1,251.65 5,252.65
12/1/2026 4,011 1.000% 1,241.64 5,252.64
3/1/2027 4,021 1.000% 1,231.62 5,252.62
6/1/2027 4,032 1.000% 1,221.56 5,253.56
9/1/2027 4,042 1.000% 1,211.48 5,253.48
12/1/2027 4,052 1.000% 1,201.38 5,253.38
3/1/2028 4,062 1.000% 1,191.25 5,253.25
6/1/2028 4,072 1.000% 1,181.09 5,253.09
9/1/2028 4,082 1.000% 1,170.91 5,252.91
12/1/2028 4,092 1.000% 1,160.71 5,252.71
3/1/2029 4,103 1.000% 1,150.48 5,253.48
6/1/2029 4,113 1.000% 1,140.22 5,253.22
9/1/2029 4,123 1.000% 1,129.94 5,252.94
12/1/2029 4,133 1.000% 1,119.63 5,252.63
3/1/2030 4,144 1.000% 1,109.30 5,253.30
6/1/2030 4,154 1.000% 1,098.94 5,252.94
9/1/2030 4,165 1.000% 1,088.55 5,253.55
12/1/2030 4,175 1.000% 1,078.14 5,253.14
3/1/2031 4,185 1.000% 1,067.70 5,252.70
6/1/2031 4,196 1.000% 1,057.24 5,253.24
9/1/2031 4,206 1.000% 1,046.75 5,252.75
12/1/2031 4,217 1.000% 1,036.24 5,253.24
3/1/2032 4,227 1.000% 1,025.69 5,252.69
6/1/2032 4,238 1.000% 1,015.13 5,253.13
9/1/2032 4,249 1.000% 1,004.53 5,253.53
12/1/2032 4,259 1.000% 993.91 5,252.91
3/1/2033 4,270 1.000% 983.26 5,253.26
6/1/2033 4,280 1.000% 972.59 5,252.59
8/1/2033 4,291 1.000% 961.89 5,252.89
12/1/2033 4,302 1.000% 951.16 5,253.16
3/1/2034 4,313 1.000% 940.40 5,253.40
6/1/2034 4,323 1.000% 929.62 5,252.62
9/1/2034 4,334 1.000% 918.81 5,252.81
12/1/2034 4,345 1.000% 907.98 5,252.98
3/1/2035 4,356 1.000% 897.12 5,253.12
6/1/2035 4,367 1.000% 886.23 5,253.23
9/1/2035 4,378 1.000% 875.31 5,253.31
12/1/2035 4,389 1.000% 864.36 5,253.36
3/1/2036 4,400 1.000% 853.39 5,253.39
6/1/2036 4,411 1.000% 842.39 5,253.39
9/1/2036 4,422 1.000% 831.36 5,253.36
12/1/2036 4,433 1.000% 820.31 5,253.31
3/1/2037 4,444 1.000% 809.23 5,253.23
6/1/2037 4,455 1.000% 798.12 5,253.12
9/1/2037 4,466 1.000% 786.98 5,252.98
12/1/2037 4,477 1.000% 775.81 5,252.81

Oct 22,2013 5:10 pm

(WDA:LOANS-PREST313) 3



Bond Debt Service
The City of Belington

1% Interest Rate

IF
$667,188

40 Years from Closing Date

Period

Ending Principal Coupon Interest Debt Service
3/1/2038 4,488 1.000% 764.62 5,252.62
6/1/2038 4,500 1.000% 753.40 5,253.40
9/1/2038 4,511 1.000% 742.15 5,253.15
12/1/2038 4,522 1.000% 730.87 5,252.87
3/1/2039 4,534 1.000% 719.57 5,253.57
6/1/2039 4,545 1.000% 708.23 5,253.23
9/1/2039 4,556 1.000% 696.87 5,252.87
12/1/2039 4,568 1.000% 685.48 5,253.48
3/1/2040 4,579 1.000% 674.06 5,253.06
6/1/2040 4,590 1.000% 662.61 5,252.61
9/1/2040 4,602 1.000% 651.14 5,253.14
12/1/2040 4,613 1.000% 639.63 5,252.63
3/1/2041 4,625 1.000% 628.10 5,253.10
6/1/2041 4,637 1.000% 616.54 5,253.54
9/1/2041 4,648 1.000% 604.95 5,252.95
12/1/2041 4,660 1.000% 593.33 5,253.33
3/1/2042 4,671 1.000% 581.68 5,252.68
6/1/2042 4,683 1.000% 570.00 5,253.00
9/1/2042 4,695 1.000% 558.29 5,253.29
12/1/2042 4,707 1.000% 546.55 5,253.55
3/1/2043 4,718 1.000% 534.79 5,252.79
6/1/2043 4,730 1.000% 522.99 5,252.99
9/1/2043 4,742 1.000% 511.17 5,253.17
12/1/2043 4,754 1.000% 499.31 5,253.31
3/1/2044 4,766 1.000% 487.43 5,253.43
6/1/2044 4,778 1.000% 475.51 5,253.51
9/1/2044 4,790 1.000% 463.57 5,253.57
12/1/2044 4,801 1.000% 451.59 5,252.59
3/1/2045 4,813 1.000% 439.59 5,252.59
6/1/2045 4,826 1.000% 427.56 5,253.56
9/1/2045 4,838 1.000% 415.49 5,253.49
12/1/2045 4,850 1.000% 403.40 5,253.40
3/1/2046 4,862 1.000% 391.27 5,253.27
6/1/2046 4,874 1.000% 379.12 5,253.12
9/1/2046 4,886 1.000% 366.93 5,252.93
12/1/2046 4,898 1.000% 354.72 5,252.72
3/1/2047 4,911 1.000% 342.47 5,253.47
6/1/2047 4,923 1.000% 330.19 5,253.19
9/1/2047 4,935 1.000% 317.89 5,252.89
12/1/2047 4,948 1.000% 305.55 5,253.55
3/1/2048 4,960 1.000% 293.18 5,253.18
6/1/2048 4,972 1.000% 280.78 5,252.78
9/1/2048 4,985 1.000% 268.35 5,253.35
12/1/2048 4,997 1.000% 255.89 5,252.89
3/1/2049 5,010 1.000% 243.39 5,253.39
6/1/2049 5,022 1.000% 230.87 5,252.87
9/1/2049 5,035 1.000% 218.31 5,253.31

Oct 22, 2013 5:10 pm

(WDA:LOANS-PREST313) 4



Bond Debt Service
The City of Belington

1% Interest Rate

IF
$667,188

40 Years from Closing Date

Period
Ending Principal Coupon Interest Debt Service
12/1/2049 5,047 1.000% 205.73 5,252.73
3/1/2050 5,060 1.000% 193.11 5,253.11
6/1/2050 5,073 1.000% 180.46 5,253.46
9/1/2050 5,085 1.000% 167.78 5,252.78
12/1/2050 5,098 1.000% 155.06 5,253.06
3/1/2051 5,111 1.000% 142.32 5,253.32
6/1/2051 5,124 1.000% 129.54 5,253.54
9/1/2051 5,136 1.000% 116.73 5,252.73
12/1/2051 5,149 1.000% 103.89 5,252.89
3/1/2052 5,162 1.000% 91.02 5,253.02
6/1/2052 5,175 1.000% 78.11 5,253.11
9/1/2052 5,188 1.000% 65.18 5,253.18
12/1/2052 5,201 1.000% 52.21 5,253.21
3/1/2053 5,214 1.000% 39.20 5,253.20
6/1/2053 5,227 1.000% 26.17 5,253.17
9/1/2053 5,240 1.000% 13.10 5,253.10
667,188 136,538.42  803,726.42

Oct 22,2013 5:10 pm

(WDA:LOANS-PREST313) 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:




- Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE & PO. Box 1588
OHNSO N Charleston, WV 25326-1588
I LN (304) 353-8000 (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

November 13,2013

The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 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 $667,188 Combined Waterworks and Sewerage System
Revenue Bonds, Series 2013 A (West Virginia Infrastructure Fund), dated November 13, 2013 (the
"Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated November 13, 2013, 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 interest at the rate of 1.0% per annum,
with principal and interest payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing September 1, 2015 to and including September 1, 2053, 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 water 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.

West Virginia ® Ohio © Kentucky ® Pennsylvania ® Texas % TeRRALEY
Z e
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We have also examined the applicable provisions of the Act, the Bond Ordinance duly
enacted by the Issuer on October 17, 2013, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on November 7, 2013 (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
Bond, 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 Bond, Series 1997 B (West Virginia SRF Program), dated August
26, 1997, issued in the original aggregate principal amount of $350,000 (the "Series 1997 B Bonds"); (3)
Combined Waterworks and Sewerage System Refunding Revenue Bond, 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”™); (6)
Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A (West Virginia
Infrastructure Fund), dated September 20, 2012, issued in the original aggregate principal amount of
$1,250,000 (the “Series 2012 A Bonds™); (7) Combined Waterworks and Sewerage System Bonds, Series
2012 B (United States Department of Agriculture), dated September 20, 2012, issued in the original
aggregate principal amount of $1,750,000 (the “Series 2012 B Bonds"); and (8) Combined Waterworks
and Sewerage System Bonds, Series 2012 C (United States Department of Agriculture), dated September



The City of Belington, et al.
Page 3

20, 2012, issued in the original aggregate principal amount of $1,100,000 (the “Series 2012 C Bonds"),
(collectively, the “Prior Bonds"), all in accordance with the terms of the Bonds and the Bond Legislation.

5. 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 constitutionally 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

062490.00005




LAW OFFICE

Thomas R. Michael
ATTORNEY AT LAW
P.O. BOX 250
1263 JOHNSTOWN ROAD
LOST CREEK, WEST VIRGINIA, 26385-0250

PHONE 304-745-5904 FAX 304-745-5907 EMAIL tom_michael@yahoo.com

November 13, 2013

The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 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

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 bond issue. As such counsel, I have examined copies of the
approving opinion of Steptoe & Johnson PLLC, as bond counsel, a loan agreement dated November 13,
2013, 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 Bond Ordinance duly enacted by
the Issuer October 17, 2013, as supplemented by a Supplemental Resolution duly adopted by the Issuer
on November 7, 2013 (collectively, the "Bond Legislation"), and other documents relating to the above-
captioned Bonds of the Issuer (the "Bonds"). All capitalized terms used herein and not otherwise defined
herein shall have the same meaning set forth in the Bond Legislation and the Loan Agreement when used
herein.

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 Bond 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 transactions contemplated by the Bonds, the Loan Agreement and the Bond
Legislation and the carrying out of the terms thereof, do not and will not, in any material respect, conflict
with or constitute, on the part of the Issuer, a breach of or default under any ordinance, order, resolution,
agreement or other instrument to which the Issuer is a party or any existing law, regulation, court order or
consent decree to which the Issuer is subject.

5. The Issuer has received all permits, licenses, approvals, exemptions, 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 May 2, 2013
setting forth the respective rates and charges for the services of the water portion of the System. 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 23, 2013 which
became Final Order on August 12, 2013 in Case No. 13-0525-W-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. The time for appeal of the Final
Order has expired prior to the date hereof. Such Order is in full force and effect.

7. To the best of my knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or threatened,
wherein an unfavorable decision, ruling or finding would adversely affect the transactions contemplated
by the Loan Agreement, the Bond Legislation, the acquisition and construction of the Project, the
operation of the System, the validity of the Bonds or the collection or pledge of the Net Revenues
therefor.

8. 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. I 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, I am of the opinion that such surety bonds and policies (i) are in
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compliance with the contracts; (ii) are adequate in form, substance and amount to protect the various
interests of the Issuer; (iii) have been executed by duly authorized representatives of the proper parties;
(iv) meet the requirements of the Act, the Bond 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,

Dl { Mo

THOMAS R. MICHAEL

062490.00005



LAW OFFICE

Thomas R. Michael

ATTORNEY AT LAW
P.0. BOX 250
LOST CREEK, WEST VIRGINIA, 26385-0250

PHONE 304-745-5904 FAX 304-745-5907

November 7, 2013

Jim Ellars, Executive Director

West Virginia Infrastructure & Jobs Development Council
180 Association Drive

Charleston, WV 25311

Chris E. Jarrett, Executive Director

West Virginia Water Development Authority
180 Association Drive

Charleston, WV 25311-1217

FINAL NARRATIVE OPINION

Re:  City of Belington
Water System Improvement Project
IDC #2012W-1315.

Dear Mr. Ellars and Mr. Jarrett:

EMAIL tom_michael@yahoo.com

The law firm of Thomas R. Michael, Attorney at Law, of the Town of Lost Creek, Harrison
County, West Virginia, is the attorney for City of Belington, a West Virginia municipality. This
letter refers to the City’s Water System Improvement Project. 1 have reviewed certain project maps
prepared by Chapman Technical Group, setting forth the necessary lands, for the proposed water

system improvement project.

Based upon my review of said project maps, certain records in the office of the Clerk of the
County Commission of Barbour County, West Virginia, and the documents hereinafter mentioned,

I 'am of the opinion that:

1. 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 water 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
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CCl

construction of the aforementioned water system improvement project, including a final,
non-appealable, certificate of convenience and necessity from the West Virginia Public
Service Commission (Case No. 13-0525-W-CN).

The City of Belington owns the necessary lands needed to construct, operate and maintain
the water system. No new easements are required.

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,

/

Thomas R. Michael

William King, Mayor, City of Belington
Jeff Eckstrom, Chapman Technical Group



THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 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.

LOAN AGREEMENT

INSURANCE

VERIFICATION OF SCHEDULE

RATES

SIGNATURES AND DELIVERY

BOND PROCEEDS

PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE

PUBLIC SERVICE COMMISSION ORDERS
SPECIMEN BOND

CONFLICT OF INTEREST

COMPLIANCE WITH WEST VIRGINIA JOBS ACT
PROCUREMENT OF ENGINEERING SERVICES
GRANTS
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On this 13th day of November, 2013, 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 2013 A (West Virginia Infrastructure Fund), No. AR-1, fully
registered, dated November 13, 2013, in the principal amount of $667,188 (the “Bonds” or the
"Series 2013 A Bonds™), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate and not
otherwise defined herein shall have the same meaning as in the Bond Ordinance of the Issuer duly
enacted October 17, 2013, and the Supplemental Resolution duly adopted November 7, 2013
(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 acquisition and construction of the Project, the operation of the System, the receipt of the Net
Revenues or any grants, or in any way contesting or affecting the validity of the Bonds, or any
proceedings of the [ssuer 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 collection of the
Gross Revenues or the pledge of the Net Revenues as security for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable approvals,
permits, exemptions, consents, authorizations, registrations and certificates required by law for the
acquisition and construction of the Project, the operation of the System and the issuance of the 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 | 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
[ssuer 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 the Project.

There are Outstanding obligations of the Issuer which will rank on a parity with the
Series 2013 A Bonds as to liens, pledge, source of and security for payment, being the Issuer's: (1)
Combined Waterworks and Sewerage System Revenue Bond, 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
Bond, Series 1997 B (West Virginia SRF Program), dated August 26, 1997, issued in the original
aggregate principal amount of $350,000 (the "Series 1997 B Bonds"); (3) Combined Waterworks and
Sewerage System Refunding Revenue Bond, 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™); (6) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2012 A (West Virginia Infrastructure Fund), dated September
20, 2012, issued in the original aggregate principal amount of $1,250,000 (the “Series 2012 A Bonds™);
(7) Combined Waterworks and Sewerage System Bonds, Series 2012 B (United States Department of
Agriculture), dated September 20, 2012, issued in the original aggregate principal amount of $1,750,000
(the “Series 2012 B Bonds™); and (8) Combined Waterworks and Sewerage System Bonds, Series 2012 C
(United States Department of Agriculture), dated September 20, 2012, issued in the original aggregate
principal amount of $1,100,000 (the “Series 2012 C Bonds™), (collectively, the “Prior Bonds").

The Series 2013 A Bonds shall be issued on a parity with the Prior Bonds with respect to
liens, pledge and source of and security for payment and in all other respects. 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 the issuance of



the Series 2013 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. The
[ssuer 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 from later documents also listed below:

Bond Ordinance
Supplemental Resolution
Loan Agreement -
~ Public Service Commission Order
Infrastructure Council Approval
Charter and Rules of Procedure
Oaths of Office of Officers and Council Members
Water Rate Ordinance

Sewer Rate Ordinance

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

Bureau for Public Health Permit

Consent of WDA to Issuance of Series 2013 A Bonds
Consent of USDA to Issuance of Series 2013 A Bonds
Prior Bond Ordinances

West Virginia Infrastructure Fund Grant Agreement
Evidence of Insurance

Evidence of Compliance with West Virginia Jobs Act



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
William King, Mayor May 16, 2013 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 April 1, 2011 March 30, 2015
James Lawrence, Councilmember April 1, 2013 March 30, 2017
Debra Hutchinson, Councilmember April 1, 2013 March 30, 2017
Marshall Reed, Councilmember April 1, 2013 March 30, 2017

vacant

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 Workers' 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
Legislation 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 Loan Agreement.

11. INSURANCE: The Issuer will maintain or, as appropriate, will require all
contractors to maintain workers’ 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 Engineer, accurately represents the estimated Costs of the Project, the sources of funds
available to pay the Costs of the Project and the costs of financing of the Bonds.

13.  RATES: The Issuer has duly enacted a water rate ordinance on May 2, 2013 setting
forth the respective rates and charges for the services of the water portion of the System. 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.

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 Issuer 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 $145,209.13 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: Upon
adoption of the Bond Ordinance, an abstract thereof, determined by the Governing Body to contain
sufficient information as to give notice of the contents thereof, was published once each week for
2 successive weeks, with not less than 6 full days between each publication, the first such publication
occurring not less than 10 days before the date stated below for the public hearing, in the 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 17th day of October, 2013, 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 23, 2013 which became Final Order on August 12, 2013 in Case No.
13-0525-W-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. 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. COMPLIANCE WITH WEST VIRGINIA JOBS ACT: Unless it shall hereafter be
qualified for an exception, the Issuer hereby covenants to comply with all the requirements of Chapter 21,
Atrticle 1C of the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act”) and will
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The Issuer hereby
certifies to the Authority that (i) the Issuer will comply with all the requirements of the West Virginia
Jobs Act; (ii) the Issuer has included the provisions of the West Virginia Jobs Act in each contract and
subcontract for the Project; (iii) the Issuer 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 Issuer will file with the DOL and the Authority 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.

21.  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.

22.  GRANTS: On the date hereof, the West Virginia Infrastructure & Jobs
Development Council grants in the amounts of $15,000 and $652,187 are in full force and effect.



23.  EXECUTION OF COUNTERPARTS: This document may be executed in one or
more counterparts, each of which shall be deemed an original and all of which shall constitute but one and

the same document.

[Remainder of Page Intentionally Blank]



WITNESS our signatures and the official seal of THE CITY OF BELINGTON as of the

date first written above.

[CORPORATE SEAL]

SIGNATURE

J&.@Qaﬁ 23{3

062490.00005

OFFICIAL TITLE

Mayor

Clerk

Counsel to Issuer



THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

On this 13th day of November, 2013, I, Jeffery D. Ekstrom, Registered Professional
Engineer, West Virginia License No. 13101, of Chapman Technical Group, Ltd., Consulting Engineers, in
St. Albans, West Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain extensions,
additions, betterments and improvements (the "Project") to the water 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 Virginia, which acquisition and construction are being
financed in part by the proceeds of the above-captioned bonds (the "Series 2013 A 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 October 17, 2013, and the Supplemental Resolution adopted by the
Issuer on November 7, 2013, and the loan agreement, dated November 13, 2013 (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 (ii) paying costs of issuance and related costs.

3. To the best of my knowledge, information and belief, (i) within the limits and in
accordance with the applicable and governing contractual requirements relating to the Project, the Project
will be constructed in general accordance with the approved plans, specifications and designs prepared by
my firm and approved by the Council and any change orders approved by the Issuer, the Council and all
necessary governmental bodies; (ii) the schematic design for the Project began before July 1, 2012; (iii)
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; (iv) 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; (v) the
successful bidders received any and all addenda to the original bid documents; (vi) 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; (vii) the bid documents relating to the
Project reflect the Project as approved by the Council and the bid forms provided to the bidders contain
the critical operational components of the Project; (viii) the successful bids include prices for every item
on such bid forms; (ix) the uniform bid procedures were followed; (x) 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; (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 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 no new customers.

[Remainder of Page Intentionally Blank]



WITNESS my signature and seal as of the date first written above.
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SCHEDULE B
Belington 2012W-1315

10/22/2013
COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING
A. Cost of Project Total UPC Funding 1JDC Loan 1JDC Grant
Assistance Grant
1. Construction 928,386.00 0.00 347,688.00 580,698.00
Contingency 71,489.00 0.00 0.00 71,489.00
2. Technical Services {Chapman) :
a. Planning 25,000.00 15,000.00 10,000.00 0.00
b. Design | 78,000.00 0.00 78,000.00 0.00
Bidding 5,000.00 0.00 5,000.00 0.00
¢. Resident Project Rep. 105,000.00 0.00 105,000.00 0.00
Engineering During Const 25,000.00 0.00 25,000.00 0.00
d. Special Services 24,000.00 0.00 24,000.00 0.00
3. Legal (Tom Michael) 15,000.00 0.00 15,000.00 0.00
4. Accounting (Ralph Laton) 10,000.00 0.00 10,000.00 0.00
5. Administrative 20,000.00 0.00 20,000.00 0.00
6 Permits 2,000.00 0.00 2,000.00 0.00
7. Sites and Other Lands 0.00 0.00 0.00 0.00
8. Project Contingency 0.00 0.00 0.00 0.00
9 1,308,875.00 15,000.00

Total of Lines 1 through 8

0.00]

652,187.00

0.00

15  Federal Grants

Reserve 0.00 0.00
11 Bond Counsel 25,000.00 0.00 25,000.00 0.00
12 Bank Registrar Fee 500.00 0.00 500.00 0.00
13 Total Cost of Financing 25,500.00 0.00 25,500.00 0.00
14 Total Project Cost (line 9 plus line 13) 1,334,375.00 15,000.00 667,188.00

652,187.00

0.00

0.00 0.00 0.00
16 State Grant (1JDC) 15,000.00 15,000.00 0.00 0.00
17 State Grant (1JDC) 652,187.00 0.00 0.00 652,187.00
18 Total Grants 667,187.00 15,000.00 0.00 652,187.00
19  Size of Bond Issue 667,188.00 0.00 667,188.00 0.00
T rrn P Vs t)isns
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Ralph W. Laton
Certified Public Accountant

Post Office Box 340 - Hurricane, West Virginia 25526 - (304) 419-0462

November 13, 2013

The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(West Virginia Infrastructure Fund)

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 in Case No. 10-0373-S-MA of the Public Service Commission of West Virginia, and the
water rate ordinance of the Issuer enacted May 2, 2013 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 revenues of the combined waterworks and sewerage system of the Issuer, will pay all operating
cxpenses 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 Combined Waterworks and Sewerage System Revenue Bonds,
Series 2013 A (West Virginia Infrastructure Fund), issued in the original aggregate principal amount of
$667.188 (the "Series 2013 A Bonds"), and all other obligations secured by or payable from the revenues
of the System, including the Issuer's:

hH Combined Waterworks and Sewerage System Revenue Bond, 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 Bond,
Series 1997 B (West Virginia SRF Program), dated August 26, 1997, issued in the
original aggregate principal amount of $350,000 (the "Series 1997 B Bonds");

3) Combined Waterworks and Sewerage System Refunding Revenue Bond,
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™);

(6) Combined Waterworks and Sewerage System Revenue Bonds, Series 2012 A
(West Virginia Infrastructure Fund), dated September 20, 2012, issued in the original
aggregate principal amount of $1,250,000 (the “Series 2012 A Bonds™):

{(7) Combined Waterworks and Sewerage System Bonds, Series 2012 B (United
States Department of Agriculture), dated September 20, 2012, issued in the original
aggregate principal amount of $1,750,000 (the “Series 2012 B Bonds™); and

(8) Combined Waterworks and Sewerage System Bonds, Series 2012 C (United
States Department of Agriculture), dated September 20, 2012, issued in the original
aggregate principal amount of $1,100,000 (the “Series 2012 C Bonds™), (collectively, the
“Prior Bonds").

It is my further opinion that (i) the Net Revenues for the Fiscal Year following the year in

which the Series 2013 A Bonds are issued will be at least 115% of the average annual debt service
requirements on the Series 2013 A 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 2013 A 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 2013 A 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

2013 A Bonds and the Prior Bonds.

In addition, the respective reserve accounts are funded in accordance with the Prior

Ordinances.

Sincerely,

? ig‘:c;{/égg — A ﬁﬁiﬁg@\

RALPH W. LATON, CPA



THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

On this 13th day of November, 2013, the undersigned Mayor of The City of Belington in
Barbour County, West Virginia (the "Issuer"), being the official of the Issuer duly charged with the
responsibility for the issuance of $667,188 Combined Waterworks and Sewerage System Revenue Bonds,
Series 2013 A (West Virginia Infrastructure Fund), of the Issuer, dated November 13, 2013 (the "Bonds"
or the "Series 2013 A Bonds™), hereby certifies as follows:

1. I am the officer of the Issuer duly charged with the responsibility of issuing the
Bonds. I am familiar with the facts, circumstances and estimates herein certified and duly authorized to
execute and deliver this certificate on behalf of the Issuer. Capitalized terms used herein and not
otherwise defined herein shall have the meanings set forth in the Bond Ordinance duly enacted by the
Issuer on October 17. 2013 and a Supplemental Resolution of the Issuer adopted by the Council of the
[ssuer on November 7, 2013 (collectively, the "Bond Ordinance"), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and expectations of
the Issuer in existence on November 13, 2013, the date on which the Bonds are being physically delivered
in exchange for a portion of the principal amount of the Series 2013 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.

5. The Series 2013 A Bonds were sold on November 13, 2013, to the Authority,
pursuant to a Loan Agreement dated November 13, 2013, by and between the Issuer and the Authority on
behalf of the Council, for an aggregate purchase price of $667,188 (100% of par), at which time, the
[ssuer received $145.209.13 from the Authority and the Council, being the first advance of the principal
amount of the Series 2013 A Bonds. No accrued interest has been or will be paid on the Series 2013
A Bonds. The balance of the principal amount of the Series 2013 A Bonds will be advanced to the Issuer
as acquisition and construction of the Project progresses.



0. The Series 2013 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 extensions, additions, betterments and improvements to the water portion of 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 2013 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 June 1, 2015. The acquisition and construction of the Project is expected to be
completed by December 1, 2014.

8. The total Cost of the Project is estimated at $1,334,375. Sources and uses of
funds for the Project are as follows:

SOURCES

Proceeds of the Series 2013 A Bonds $667,188
West Virginia Infrastructure Fund Grants $667.187
Total Sources $1.334.375
USES

Costs of Project $1,308,875
Costs of Issuance $25,500
Total Uses $1.334,375

9. Pursuant to Article V of the Bond Ordinance, the following special funds or accounts

have been created or continued relative to the Series 2013 A Bonds:
(1)  Revenue Fund (created by Prior Ordinance);
(2)  Renewal and Replacement Fund (created by Prior Ordinance);
(3)  Series 2013 A Bonds Sinking Fund;
(4)  Series 2013 A Bonds Reserve Account; and
(5)  Series 2013 A Bonds Construction Trust Fund.

10.  Pursuant to Article VI of the Bond Ordinance, the proceeds of the Bonds will be
deposited as follows:

39



(1) Series 2013 A Bond proceeds in the amount of $-0- will be
deposited in the Series 2013 A Bonds Sinking Fund as capitalized interest and
applied to payment of interest on the Series 2013 A Bonds during acquisition
and construction of the Project and for a period not to exceed six months
following completion thereof.

(2)  Series 2013 A Bonds proceeds in the amount of $-0- will be
deposited in the Series 2013 A Bonds Reserve Account.

(3)  The balance of the proceeds of the Series 2013 A Bonds will be
deposited in the Series 2013 A 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 2013 A Bonds and related costs.

11. Moneys held in the Series 2013 A Bonds Sinking Fund will be used solely to pay
principal of and interest on the Series 2013 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 2013 A Bonds Sinking
Fund and Series 2013 A Bonds Reserve Account, if any, will be withdrawn therefrom and deposited into
the Series 2013 A 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 2013 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.

15, The Issuer does not expect to sell or otherwise dispose of the Project in whole or in
part prior to the last maturity date of the Bonds.

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 person who is not a governmental unit.

19. The original proceeds of the Bonds will not exceed the amount necessary for the
purposes of the issue.

LI



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 Issuer has retained the right to amend the Bond Ordinance authorizing the
issuance of the Bonds if such amendment is necessary to assure that the Bonds remain public purpose
bonds.

23.  The Issuer has either (a) funded the Series 2013 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 2013 A Bonds
Reserve Account which will be funded with equal payments made on a monthly basis over a 10-year
period until such Series 2013 A Bonds Reserve Account holds 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 2013 A Bonds Reserve Account and the Series 2013 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. There are no other obligations of the Issuer which (a) are to be issued at substantially
the same time as the Series 2013 A Bonds, (b) are to be sold pursuant to a common plan of financing
together with the Series 2013 A Bonds, and (c) will be paid out of substantially the same sources of funds
or will have substantially the same claim to be paid out of substantially the same sources of funds as the

Series 2013 A 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 Series 2013 A 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]



WITNESS my signature as of the date first written above.

THE CITY OF BELINGTON

062490.00005



WV MUNICIPAL BOND COMMISSION
900 Pennsylvania Avenue

Suite 1117

Charleston, WV 25302

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:

13-Nov-13

ISSUE: The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A

ADDRESS: Post Office Box 926, Belington, West Virginia 26250 COUNTY: Barbour
PURPOSE OF ISSUE:
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ISSUE AMOUNT: $667,188 RATE: 1.00%
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THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A

(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Freedom Bank, Belington, West Virginia, hercby accepts appointment as Depository
Bank in connection with a Bond Ordinance of The City of Belington (the "Issuer") enacted by the Issuer
on October 17, 2013, and a Supplemental Resolution of the Issuer adopted by the Issuer on November 7,
2013 (collectively, the "Bond Legislation"), authorizing issuance of the [ssuer's Combined Waterworks
and Sewerage System Revenue Bonds, Series 2013 A (West Virginia Infrastructure Fund), dated
November 13, 2013, in the principal amount of $667,188 (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 13th day of November, 2013,

FREEDOM BANK
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THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 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 2013 A (West Virginia Infrastructure Fund), dated November 13, 2013, in
the principal amount of $667,188 (the "Bonds"), and agrees to perform all duties of Registrar in
connection with the Bonds, all as set forth in the Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 13th day of November, 2013.

THE HUNTINGTON NATIONAL BANK

By:

062490.00005



THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A

(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF SERIES 2013 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 2013 A (West Virginia
Infrastructure Fund), dated November 13, 2013, in the principal amount of $667,188, 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 13th day of November, 2013.

THE HUNTINGTON NATIONAL BANK
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THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 13th day of November, 2013, by
and between THE CITY OF BELINGTON, a municipal corporation and political subdivision of the
State of West Virginia (the "Issuer"), and THE HUNTINGTON NATIONAL BANK, Charleston, West
Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued and sold
its $667,188 principal amount of Combined Waterworks and Sewerage System Revenue Bonds,
Series 2013 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 October 17, 2013, and a
Supplemental Resolution of the Issuer duly adopted November 7, 2013 (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 hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

1. Upon the execution of this Registrar's Agreement by the Issuer and the Registrar
and during the term hereof, the Registrar does accept and shall have and carry out the powers and
duties of Registrar for the Bonds, all as set forth in the 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



signatures of the Registrar's authorized officers for the purposes of acting as the Registrar and with
such other information and reports as the Issuer may from time to time reasonably require.

3. The Registrar shall have no responsibility or liability for any action taken by it at
the specific direction of the Issuer.

4. As compensation for acting as Registrar pursuant to this Registrar's Agreement, the
Issuer hereby agrees to pay to the Registrar the compensation for services rendered as provided in the
annexed schedule.

5. It is intended that this Registrar's Agreement shall carry out and implement
provisions of the 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 govern.

6. The Issuer and the Registrar each warrants and represents that it is duly authorized
and empowered to execute and enter into this Registrar's Agreement and that neither such execution nor
the performance of its duties hereunder or under the 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
Belington, West Virginia 26250
Attention: Mayor

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

8. The Registrar is hereby requested and authorized to authenticate, register and
deliver the Bonds in accordance with the Bond Legislation.

9. 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.



IN WITNESS WHEREOF, the parties hereto have respectively caused this Registrar's
Agreement to be signed in their names and on their behalf, all as of the date first written above.

THE CITY OF BELINGTON

By:

Its: MaYOr £ ot

THE HUNTINGTON NATIONAL BANK

-
e // .

By:/~ i

Its: Author}zé’a Office

g
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EXHIBIT A

Included in transcript as Documents No. 1 and No. 2



SCHEDULE OF COMPENSATION

(see attached)



IC-2
(03/11)

GRANT AGREEMENT
(2012W-1315)

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 $652,187 (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.

4. The Governmental Agency will use the proceeds of the Grant only for the
purposes specifically set forth in Exhibit A.

{C2699859.1}



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.

{C2699859.1}



IN WITNESS WHEREOF, 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

By:

Its: Mayo
Date: November 13, 2013

S

(SEAL)

Atte;%j D é
; L Ddn ‘!{fé% L -

Its: Recorder

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

By: _ -
Its: Executivel or
Date: November 13,2013

(SEAL)
Attest! /)

Its: %"Authorized Officer

{C2699859.1}



Exhibit A
Project Description

The Project consists of replacement of one water storage tank and repair and paint
a 2" water storage tank.

Number of Proposed New Customers to Be Served: 0
Location: The City of Belington, Barbour County

{C2699859.1}



IC-AF-1

ADVANCED FUNDING ASSISTANCE AGREEMENT
(2012W-1315)

This Advanced Funding Assistance Agreement entered into by and between the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the “Authority™), on behalf of the
WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL (the “Council”)
and the CITY OF BELINGTON (the “Governmental Agency”).

RECITALS

WHEREAS, pursuant to Section 10, Article 15A, Chapter 31 of the Code of West
Virginia, as amended, the Council is authorized to provide advanced funding assistance to project
sponsors for the purposes of paying for preapplication costs necessary to submit an application with
the Council when the Council determines such costs impose an undue hardship on the project
sponsor;

WHEREAS, the Council has found that the preapplication costs required to file an
application with the Council imposes an undue hardship on the Governmental Agency;

WHEREAS, the Council has authorized the Authority to provide assistance to the
Governmental Agency in the amount not to exceed $15,000 (the “Funding Assistance”) for the
purposes of defraying the expenses of the preapplication process;

WHEREAS, the Governmental Agency wishes to accept the Funding Assistance upon
such terms and conditions as are hereinafter set forth for the purposes of defraying the expenses of
the preapplication process (the “Preapplication Costs™);

WHEREAS, this Funding Assistance Agreement sets forth the Council, the Authority
and the Governmental Agency’s understandings and agreements with regard to the Funding
Assistance.

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 Funding Assistance, the Governmental Agency
shall provide the Authority with a Preapplication Cost budget. The Preapplication Cost 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 Preapplication Costs
from the Funding Assistance from time to time upon receipt of a requisition evidencing the costs
incurred, which requisition must be satisfactory to the Authority.

{C2039895.1}



3. The Governmental Agency will use the proceeds of the Funding Assistance
only for the purposes of paying for Preapplication Costs.

4. The Authority shall wire the approved requisition amount using the wiring
instructions provided in Exhibit A, unless the Council and Authority are provided replacement
instructions in writing.

5. The Governmental Agency acknowledges that the Funding Assistance may be
reduced, from time to time, to reflect actual Preapplication Costs and availability of other funding.

6. If the Council approves the project described in the application (the “Project™)
as being technically feasible and the Governmental Agency receives money to fund the Project (from
the Council or any other source), the Governmental Agency shall reimburse the Council for the
amount of the Funding Assistance from the permanent financing of the Project.

7. If the Council does not approve the Project as technically feasible or the
Project does not receive financing and is not completed within 20 years, the Council may redesignate
the Funding Assistance as a grant.

8. This Funding Assistance Agreement shall be governed by the laws of the State
of West Virginia.

{C2039895.1}



IN WITNESS WHEREOF, the parties hereto have caused this Funding Assistance
Agreement to be executed by the respective duly authorized officers as of the date executed
below by the Authority.

CITY OF BELINGTON
M W
Its: Ma or
Date: October 22,2012
(SEAL)
Attest: ?]
LEpan / /ULC[ML;;
Its: Clerk
WEST VIRGINIA WATER
DEVELOPMENT AUTHOR
By:
Its: Exectifive
Date: October 22, 28
(SEAL)

da N

Its: /;(rchorlzed Officer

{C2039895.1}



SWEEP RESOLUTION

WHEREAS, The City of Belington (the “Issuer”) is a governmental body and political
subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit A,
attached hereto and incorporated herein by reference (the “Bonds”);

WHEREAS, the Issuer makes monthly debt service payments on the Bonds by check to
the West Virginia Municipal Bond Commission (the “MBC”) which in turn pays the owners of
the Bonds and deposits funds in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds transfer
thereby eliminating delay in payments and lost checks;

WHEREAS, Pursuant to Chapter 13, Article 3, Section 5a, the MBC has established fees
tor its services (the “MBC Fee”);

WHEREAS, the Issuer find and determines that it is in the best interest of the Issuer, its
citizens and the owners of the Bonds that the monthly debt service and reserve fund payments be
made by electronic transfer with the State Treasurer sweeping the Issuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on the Bonds, as set forth in Exhibit A, along
with the MBC Fee, 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) Mayor and Clerk are hereby authorized to sign and execute all such documents as
are necessary to facilitate the electronic transfer of the Bond debt service and reserve fund

payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 7th day of November, 2013.

-




City of Belington
2012W-1315
(Tank Project)

RESOLUTION OF THE CITY OF BELINGTON APPROVING INVOICES RELATING TO PAYMENT
WATER TANK PROJECTAND AUTHORIZING PAYMENT THEREOF,

WHEREAS, the City of Belington, has reviewed the invoices attached hereto and incorporated herein by
reference relation to the Project funded by the West Virginia Infrastructure and Jobs Development Council (1JDC)

and find as follows:

a) That none of the items for which 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 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 City of Belington by as follows: There is hereby authorized
and directed the payment of the attached invoices as follows:

1IDC Loan [JDC Grant

Vendor Total

Steptoe & Johnson 25,000.00 25,000.00 0.00
Huntington Bank 500.00 500.00 0.00
Chapman Technical 95,750.00 95,750.00 0.00
Tom Michael 4,025.14 4,025.14 0.00
Ralph Laton 5,054.20 5,054.20 0.00
RCAP 4,000.00 4.000.00 0.00
City of Belington 10,879.79 10,879.79 0.00
Total 145.209.13 145,209.13 0.00

ADOPTED BY the City of Belington at the meeting held on November 7. 2013

City of Belington

By: ;,7/%,,, a?zf’é—;y

Its:_Mayor




WEST VIRGINIA

Celebrating 38 Years of Service 1974 - 2013

November 13, 2013

The City of Belington
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(West Virginia Infrastructure Fund)

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 Combined Waterworks and Sewerage System Revenue
Bonds, Series 2013 A (West Virginia Infrastructure Fund), in the original aggregate principal amount of
$667,188 (the "Series 2013 A Bonds") by The City of Belington (the “Issuer”), under the terms of the
Bond Ordinance authorizing the Series 2013 A 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 Bond, 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 Bond, Series 1997 B (West
Virginia SRF Program), dated August 26, 1997, issued in the original aggregate principal amount of
$350,000 (the "Series 1997 B Bonds"); (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”); and (4) Combined Waterworks and
Sewerage System Revenue Bonds, Series 2012 A (West Virginia Infrastructure Fund), dated September
20, 2012, issued in the original aggregate principal amount of $1,250,000 (the “Series 2012 A Bonds”),
(collectively, the “Prior Bonds").

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

7 4 . ; s Py ”
7 ¥/
{ } 9 ;; iy

Authortized Representative

062490.00005

1009 Bullitt Street, Charleston, WV 25301
Phone (304) 414-6500 / fax (304)414-0865
www.wywda.org



USDA

e
‘ United States Department of Agriculture

Rural Development November 13, 2013

West Virginia State The City of Belington

Office Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
1550 Earl Core Road (West Virginia Infrastructure Fund)

Suite 101

Morgantown, WV

26505 TO WHOM IT MAY CONCERN:

Voice 304.284.4860

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
(1) consents to the issuance of the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2013 A (West Virginia Infrastructure Fund), in the original aggregate
principal amount of $667,188 (the "Series 2013 A Bonds"), by The City of Belington (the
"Issuer"), under the terms of the Bond Ordinance authorizing the issuance of the Series
2013 A 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
Refunding Revenue Bond, 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"); (2) 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"); (3)
Combined Waterworks and Sewerage System Bonds, Series 2012 B (United States
Department of Agriculture), dated September 20, 2012, issued in the original aggregate
principal amount of $1,750,000 (the “Series 2012 B Bonds”); and (4) Combined
Waterworks and Sewerage System Bonds, Series 2012 C (United States Department of
Agriculture), dated September 20, 2012, issued in the original aggregate principal amount of
$1,100,000 (the “Series 2012 C Bonds™), (collectively, the “Prior Bonds"); and (ii) waives
any requirements imposed by the Prior Bonds or the ordinances authorizing the Prior Bonds
(the "Prior Ordinances"), regarding the issuance of parity bonds which are not met by the
Series 2013 A Bonds or the Ordinance.

1.800.295.8228
Fax 304.284.4893

UNITED STATES DEPARTMENT OF AGRICULTURE
Rural Utilities Service

State Director

USDA is an equal opportunity provider and employer.

If you wish to file a Civil Rights program complaint of discrimination, complete the USDA Program Discrimination Complaint Form, found
onfine at http://www.ascr.usda.gov/complaint_filing_cust.html, or at any USDA office, or call (866) 632-9992 to request the form. You may
also write a letter containing alf of the information requested in the form. Send your completed complaint form or letter to us by mail at U.S.
Department of Agriculture, Director, Office of Adjudication, 1400 Independence Avenue, S.W., Washington, D.C. 20250-9410, by fax (202)
690-7442 or email at program.intake @ usda.gov.



THE CITY OF BELINGTON

COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1997 A
- (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

BOND ORDINANCE
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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 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 $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
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 |

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, a5 amended (the "Act™), and other applicable provisions of
law.

Section 1.02. Findings. Itishereby 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 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 waterworks 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 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
and maintenance of the System and the principal of and interest on the Bonds (as hereinafter
defined) and to make all payments provided for herein.

D.  lItis deemed necessary for the Issuer 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 constructicn 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, easements and franchises desmed
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 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, cornmitment fees, fees and expenses
of the West Virginia Water Development Authority (the " Authority™), discount, initial fees
for the services of registrars, paying agents, depositories ar trustees or other costs in
connection with the sale of the Series 1997 A Bonds and such other expenses as may be
necessary or incidental to the financing herein authorized, the acquisition or construction
of the Project and the placing of same in operation, and the performance of the things herein
required or permitted, in connection with any thereof, provided, that reimbursement to the
Issuer for any amounts expended by it for allowable costs prior to the issuance of the
Series 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 not less than 40 years,
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F. 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 Issuer and the Authority, in form satisfactory to the Issuer and the
Authority, as shall be approved by supplemental resolution of the Issuer.

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 1571, 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 Bonds to the
issuance of the Series 1997 A Bonds on a parity with the Prior Bonds. Other than the Prior
Bonds, thers are no outstanding bonds or obligations of the Issuer which are secured by
revenues or assets of the Systern.

H.  The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the System and issuance of the Series 1997 A Bonds, or will have so
complied prior 1o issuance of any thereof, including, if necessary, 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 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 a 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(f4)(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
1o be issued.

I 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 1SA of the West Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes 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 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 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 Chapter 8, Article 20 of the West Virginia Code of 1931, as
amended and in effect on the date of enactment hereof.

" suthority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1957 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 [ssuer, or any other officer of
the Issuer specifically designated by resalution of the Governing Body.

“Bondhoider,™ “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 Bend 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 Suppiemental 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 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 1997 A Bonds for the proceeds representing the purchase price of the Series 1997 A
Bonds from the Authority.



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

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

"Consulting Engineers” means Green Engineering, Inc., Philippi, West
Virginia, or any qualified engineer or firm of engineers that shall at any time hereafter be
retained by the [ssuer as Consulting Engineers for the System, or portion thereof; provided,
however, that the Consulting Engineers shall not be a regular, full-time employee of the
State or any of its agencies, commissions or palitical 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 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 beginning 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 to 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 accordance with generally
accepted accounting principles.



"Herewn," "hersto” and similar words shall refer to this entire Bond
Legislation.

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

“Investment Property” means any security {(as said term is défined in
Section 165(g)(2){A) or (B} of the Code), obligation, annuity contract, invesunent-type
property or residential rental property for family vnits which is not located within the
jurisdiction of the Issuer and which is mot acquired to implement a court ordered or
approved housing desegregation plan, excluding, however, obligations the interést 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 S7(a){(5)(C) of the
Code.

"Issuer” means The City of Belington, a municipal corporation and pofitical
subdivision of the Statz 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 Issuer, 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 Issuer authorized and directed or ratified by the Supplemental Resclution.

"Mayor™ means the Mayor of the Issuer.

"Net Proceeds™ means the face amount of the Series 1997 A Bonds, plus
accrued interest and premiumm, if any, 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 limitaticns 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 investment is made in tax-exempt obligations.

"Net Reverues” means the balance of the Gross Revenues, remaining after
deduction of Operating 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 1997 A Bonds.



"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 salely to the System, the accumulation of appropriate 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 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 cancelled by the Bond Registrar at ov 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 1o maturity); (iii) any Bond deemed
to 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 limitations prescribed by Sectiont 7.07 hereof.

"Paying Agent” means the Comission or such other entity or authority as
may be designated as a Paying Agent by the Issuer in the Supplemental Resolution.

"Prior 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” to such person within the
meaning of Section 144(a)(3} of the Code, or in any activity carried on by a person other
than a natural person, including all persons "related” to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by 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 10 “incidental
use,” if any, of the procesds 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 [.02B hereof,
"Qualified Investments” means and includes any of the following:
{a) Government Obligations;

{(by  Governraent 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-lmport
Bank of the United States; Federal Land Banks; Government National
Mortgage Association; Tennessee Valley Authority; or Washington
Metropoiitan Arza Transit Authority;

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

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

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

(g) Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through (e} above, with banks or national banking
associations which are members of FDIC or with government bond dealers
recognized as primary dealers by the Federal Reserve Bank of New York,
provided, that said investments securing said repurchase agreements either
must mature as nearly as practicable coincident with the maturicy of said
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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;

{(hy The West Virginia “consolidated fund” managed by the
West Virginia Statz 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 interest on which is exempt from federal income taxation, and which are
rated at least "A" by Moody's Investors Service, Inc. or Standard & Poor's
Corporation.

"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 prorulgated under
the Code, or any predecessor thereto.

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

“Series 1997 A Bonds" means the not more than $300,000 aggregate principal
amount of Combined Waterworks and Sewerage System Revenue Bonds, Series 1997 A
{West Virginia Water Development Authority), of the Issuer, authorized by this Crdinance.

"Series 1997 A Bonds Construction Trust Fund”™ means the Series 1997 A
Bends 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 curtent or any succeeding year.



"Series 1997 A Bonds Sinking Fund” means the Series 1997 A Bonds Sinking
Fund established by Section 5.02 hereof.

"State” means the State of West Virginia.

"Supplemental Resolution” means any resohution, 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 1997 A
Bonds; provided, that any matter intended by this Ordinance to be included in the
Suppiemental 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 Issuer, including the Project, and all facilities and other property of every
nature, real ot personal, rangible or intangible, now or hereafter owned, held or used in
conpection with the System, and any further extensions, additions, betterments and
improvements thereto herezfter constructed or acquired from any sources whatsoever.

"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 mumber 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 @

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 Consujting Engineers, heretofore 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 plan 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 1

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 Bounds, funding a reserve account for the Series 1997 A
Bonds, paying Costs of the Project not otherwise provided for and paying certain costs of
1ssuance and related costs, or any or all of such purposes, as determined by the .
Supplemental Resclution, 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. Terms 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 shall be redeemable,
in whole or in part, all as the Issuer shall prescribe in a Supplemental Resolution. The
Bends shall be payable as to principal at the office of the 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
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 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 1597 A Bonds, and shall mature in principal installments, all as provided in the
Supplemental Resclution. The Bonds shall be exchangeable at the option and expense of
the Registered Owner for another fully registered Bond or Bords of the same series in
aggregate principal amount equal to the amount of said Bonds then Outstanding and being
exchanged, with principal installments or maturities, as applicable, corresponding to the
_ dates of payment of principal installments of said Bonds; provided, that the Authority shalt

not be obligated to pay any expenses of such exchange,
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Subsequent series of Bends, 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 Resclution and shall bear interest
from the date so specified therein.

Section 3.03. Execution of Bonds. The Series 1997 A Bonds shall be
executed in the namme of the [ssuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the City Clerk. In case any one or more of the
officers who shall have signed or sealed any of the Bonds shall cease 0 be such officer of
the Issuer before the Bonds so signed and sealed have been actually sold and delivered. such
Bonds may nevertheless be sold and delivered as herein provided and may be issued as if
the persan 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 [ssuer, although at the date of
such Bonds such person may not have held such office or may not have been so authorized.

Section 1.04. 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 until the Certificate of Authentication and Registration on such
Bond, substantiaily in the form set forth in Section 3.10 hereof, shall have been manually
executed by the Bond Registrar.  Any such executed Cectificate 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 instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
any of said Bonds, shall be conclusively deemed to have agreed that such Bonds shall be
and have all 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 2 bona 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 cnly upon the books of the Bond
Registrar, by the registered owner thereof in persen or by his attorney 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 owner or his duly authorized attorney,

In all cases in which the privilege of exchanging Bonds or transferring the
registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions
of this Bond Legislation. All Bonds surrendered 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 abliged 1o make any such exchange
or transfer of Bonds during the period commencing oa 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.

Secition 3.06. 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, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stclen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the [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 1997 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided 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 10
pay the Series 1997 A Bonds or the interest thereon.

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 Ravenues derived from the System, on a pariry 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 io
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 zll other payments provided for in the
Bond Legislation, are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Deliverv of Bonds. The Issuer shall execute and deliver
the Series 1397 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1997 A Bonds 10 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 original issuance, togather 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 A Bonds to the original purchasers;

C.  An executed and centified copy of the Bond Legislation;
D.  An executed copy of the Loan Agreement; and

E.  The unqualified approving opinion of bond counsel on the
Series 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
hereby, 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 1597 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. AR- $

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 "Aathority™) or registered assigns
the sum of DOLLARS ($ BN
in instailments an 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 Band to the Authority and payment therefor, and until payment of such instaliment, and
such interest shall be payable on April | and October 1 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 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 pext
preceding an interest payment date, or by such other method as shall be mumually agreeable
50 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 , 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, betterments and improvements 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 improvemenis thereto are herein called
the "System.” This Bond is issued under the authority of and in full compliance with the
Counstitution 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 a2 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 1s subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonrds 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 1, 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 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 a2 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 the maximum amount payable in any
year for principal of and interest on the Prior Bonds, so long as the Prior Bonds are
putstanding, 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 Prior Bonds are no longer cutstanding 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 cutstanding on a parity with the Bonds, an amount 2t 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 monsy received from the sale of this Bood, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely 1o 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 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 and interest on this Bond.

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

this Bond is issued shall be deemed to be 2 part of the contract evidenced by this Bond to
the same extent as if written fully herein,
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IN WITNESS WHEREQF, THE CITY OF BELINGTON has caused this Bond
to be signed by its Mayor, and its corporate seal to be hereunto affixed and arested 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
registered owner set forth above, 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 appeint
, Artorney 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: v

In the presence of:
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Section 3.11. Sale of Bonds, Approval and Ratification of Execution of
Loan Agreement. The Series 1997 A Bornds shall be sold to the Authority, pursuant to the
ierms 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 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.

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" 1o the Loan Agreement, seting 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 ACCOQUNTS; SYSTEM REVENUES AND APPLICATION THEREQF

Section 5.01. Establishment of Funds and Accounts with Depository
Bank. 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 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)  Depreciation Account (established 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 previousfy
established by the Prior Ordinance) 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; and

{a) 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 Prior 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 distinc from all other funds of the
[ssuer 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
dispased of only in the following order and priority:

(1)  The Issuer shall first, each month, pay from the meneys in the
Revenue Fund all curremt Operating Expenses.
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{2)  The Issuer shall next, (i) on or before the due date of payment
of each instaliment on the Prior Bonds, transfer from the Revenue Fund and
remit 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 Commission for deposit in the
Series 1997 A Bonds Sinking Fund, an amount equal to 1/6th of the amount
of interest which will become due on the Series 1997 A Bonds on the next
ensuing sernfannual interest payment date; provided that, in the event the
period to elapse berween 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 proportionately w
provide, one month prior to the next semiannual interest payment date, the
requited amount of interest coming due on such date; and (jii) on the first day
of each month, commencing 13 months prior to the first date of payment of
principal of the Series 1997 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 ensving annual
principal payment date; provided that, i the event the period to elapse
berween 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 prior to the next annual principal payment date, the required amount
of principal coming due on such date.

(3) The Issuer shall next, on the first day of each month,
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 1957 A Bonds Reserve
Requirement.

{4)  The Issuer shall next, each moath, transfer ffom 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 U2% 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 other 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, improvements or extensions to the System.

Moneys in the Series 1997 A Bonds Sinking Fund shall 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 interest payment due on the Series {997 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 to pay the interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accurnulate 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 arc at least equal to the aggregate principal
amount of the Series 1997 A Bonds issued pursuant to this Bond Legislation then
Outstanding and all interest 10 accrue umtil 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 hereunder, and all amounts required for said accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein.

Moneys in the Series 1997 A Bonds Sinking Fund and the Series 1997 A
Bonds Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.0! 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 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 1o the Series 1997 A Bonds
and all such payments shall be remitted to the Commission with appropriate instructions as

“to the custody, use and application thereof consistent with the provisions of this Bond
Legislation.

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

D.  The Issuer shall remir 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.

E. 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.

F.  If oo any monthly payment date the revenues are insufficient to place
the required amount in any of the funds and accounts as herzinabove 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, that the priority of curing deficiencies in the funds and
accounts herein shail 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.  All remittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each amount is to be deposited.

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

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
Comumission 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 Bonds for the period commencing on the date of issuance of the
Series 1997 A Bonds and ending 6 months after the estimated date of
completion of construction of the Project.

B.  Next, from the proceeds of the Series 1997 A Bonds or from
other funds available to the [ssuer, there shall be deposited with the
Commission 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 1o the Series 1997 A Bonds Construction Trust Fund and then
paid, any and all other borrowings by the Issuer made for the purpose of
temnporarily financing a portion of the Costs of the Project and any borrowings
by the Issuer from the Autherity, 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 solely to 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 1997 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 Issuer), shall be made ounly after submission to the Depository Bank of a
certificate, signed by an Authorized Officer and the Consulting Engineers, stating:

(A}  That none of the items for which the payment 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 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.

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 oaly the net amount remaining after deduction of any such portion. All payments
made from the Series 1997 A Bonds Construction Trust Fund shall be presumed by the
Depository Bank to be made for the purposes set forth in said certificate, and the Depository
Bank shall not be required to monitor the application of disbursements from the
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
its 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
al} Costs have been paid, the Depository Bank shail transfer 2ny mooeys remaining in the
Series 1997 A Bonds Construction Trust Fund to the Series 1997 A Bonds Reserve Account,
and when fully funded, shall return 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 raturned 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 thereafter to the next ensuing
principal payments due thereon.

3.



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 Helder or Holders of the Series 1997 A 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 {997 A Bonds a5 hereinafter provided in this VII.
All such covenants, agreements and provisions shall be irrevocable, except as provided
herein, as long as any of the Series 1997 A Bonds or the interest thereon is Cutstanding and
unpaid.

Section 7.02. Bonds pot 1o 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 paymest 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 1997 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 2 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 all funds and accounts and all other
payments provided for in the Bond Legislation, are hereby irrevocably pledged to such
payments as they become due.

Section 7.04. Rates and Charges. The initial schedule of water rates and
charges for the services and facilities of the Systern 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 pant
hereof,

Section 7.05, Sale of the System. 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 (0 be realized shall be sufficient to pay fully all Bonds Quistanding, 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 Autharity is no longer a Bondholder, the Issuer shail direct the Commission
to apply such proceeds to the payment of principal at mamurity of and interest on the
Series 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 dispase 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, 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 propetty 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
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, shall be in excess of $10,000
and mnsufficient to pay all Bonds then Ourstanding 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 Guistanding. 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 Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any other obligations whatsoever payable
from the revenues of the System which rank prior 10, 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 Issuer 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
statzment 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
all payments required to be made into all funds and accounts set forth herein have been
made and are current at the time of the issuance of such subordinate obligations.

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

The Issuer shall give the Authority prior written notice of its issuance of any
other obligations to be used for the System, payable from the revenues of the System or
from any grants, 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 Ordinance shall be
applicable. In addition, 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.

All Parity Bonds issued hereunder shail 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, unless there has been
procured and filed with the City Clerk a written statement by the [ndependent Certified
Public Accountants, based upon the neccssary investigation and certification by the
Censulting 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 Prior Bonds are Cutstanding, 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 amount that will mature and become due in any
succeeding Fiscal Year for principal of and interest on the following:
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(1)  The Prior Bonds then Outstanding;
(2)  The Series 1997 A Bonds then Outstanding;

{3y  Any Parity Bonds theretofore issued pursuant o 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 System during the
12-consecutive-month period hereinabove referred 1o 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 centificate jointly made and signed by the Consulting Engineers and said Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for
the Systemn adopted by the Issuer, the period for appeal of which has expired prior to
issuance of such Parity Bonds.

Within 30 days of the delivery of such Parity Bonds, the Issuer shail have
entered into written contracts for the immediate acquisition or construction of such
extensions, additions, betterments or improvements, if any, to the System that are o 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 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 of one series over
any other Bond of the same series. The Issuer shail 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 othet
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 prier 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 Legislatien with respect to
the Bonds then Cutstanding, 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.

Notwithstanding the foregoing, or any provision of Section 7.06 hereof to 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 to the issuance of the Parity
Bonds.

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
acquiring, constructing and installing the Project. The lssuer shall permit the Authority, or
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 documents and information as
it may reasonably require in connection with the acquisition, construction and instaltation
of the Project, the operation and maintenance of the System and the administration of the
loan ot any grants or other sources of financing for the Project.

The Issuer shall permit the Authority, or its agents and representatives, t©
inspect all records pertaining to the operation 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 coastruction.

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

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. 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
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 to any
Holder or Holders of the Series 1997 A Bonds requesting the same, an annual report
containing the foilowing:

(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 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 submitted 1o the Authonty shall include a staternent
that the Issuer is in compliance with the terms and provisions of the Loan Agreement and
this Bond Legislation and that the revenues of the System are adequate to meet the Issuer's
Operating Expenses and debt service requirements.

The Issuer shall permit the Authority, or 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 agents and representatives, with access (o the System site and System
facilities as may be reasonably necessary to accomplish all of the powers and rights of the
Authority 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 manner 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 shal! at all times be adequate to produce Gross Revenues from said System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds
" created hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever pecessary 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 [ssuer 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 all Operating Expenses of the System and (i1} to leave a balance each year equal to at
least 130% of the maximuwm 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 a 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
Qutstanding and an amount 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 least at the requirement therefor, such
balance each year need only equal at Jeast 110% of the maximura amount required in any
year for payment of principal of and interest on the Series 1997 A Bonds 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

vserviccs set forth in the rate ordinance described in Section 7.04.

Section 7.10. Operating Budget; Audit and Monthly Financial Repont.
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 until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
registered professional engineer that such increased expenditures are necessary for the
continued operation of the System. The Issuer shall mail copies of such anauval 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 maintepance of the System at all reasonable tires (6 any
Holder of any Bonds or anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date cantracts are executed for the acquisition and
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Repart,” 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 Operating Personnel. 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 submined o the
Authority, the Project is adequate for the purposes for which it was designed, the funding
plan as submitted 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
canstructicn 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 responsibility 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, conseqat to or allow the granting of, any franchise or
permit to any person, fitm, corporation, body, agency or instrumentality whatscever 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 Tules 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 System. The Issuer
further covenants and agrees that, it will, to the full extent permined by law and the rules
and regulations promulgated by the Public Service Comumission of West Virginia,
discontinue and shut off the services of the System, to all users of the services of the System
delinquent in payment of charges for the services of the System and will not restore such
services 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 rake &l
further actions to enforce collections to the maximum extent permitted by law.

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates
be established for users of the same class; and in the event the Issuer, or any deparument,
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
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as any of the Bonds remain Outstanding, the Issuer will,
as an Operating Expense, procure, carry and maintain insurance with a reputable insurance
carrier Or carriers as 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 al above-ground
insurable portions of the System in an amount equal (o 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 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 all
subcontractors as their respective interests may appear, in accordance with the
Loan Agreement, during construction of the Project on a 100% basis
(completed value form}) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Issuer, the contractors
and subcontractors, as their interests may appear.
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{2y PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence 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 property of others which may arise from the operation
of the System, and insurance with the same limits to protest the Issuer from
claims arising out of operation or ownership of motor vehicles of or for the
System.

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

{4y 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 exient
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 in 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 shal] 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 Orders. 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
Project and the operation of the System.

Section 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, ot other State, federal or local bodies
in regard to the acquisition and construction of the Project and the operation, maintenance
and use of the System.

Section 7.19. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The {ssuer shall assure that
(i) not in excess of 10% of the Net 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 the interest due on the Series 1997 A Bonds during the term thereof is, under the terms
of the Series 1997 A Bands 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 o 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 a Private Business Use,
and (B) an amount in excess of 5% of the principal or 5% of the 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 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 not 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 Issuer 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 persons 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. INFORMATION RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1967 A
Bonds and the interest thereon, including, without limitation, the information returr: 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 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. Starmory 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 morigage 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 2 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 infonmation that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.0L. Investments. Any moneys held as a part of the funds and
accounts created by this Bond Legisiation, other than the Revenue Fund, shall be invested
and reinvested by the Commission, the Depository Bank, or such other bank or national
banking association holding such fund or account, as the case may be, at the written
direction of the Issuer in any Qualified Investments to the fullest extent possible under
applicable laws, this Bond Legisiation, the need for such moneys for the purposes set forth
herein and the specific restrictions and provisions set forth in this Section 8.0%.

Any invesument shall be held in and at all times deemed 2 part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and
any profit or loss realized from such investment shall be credited or charged to the
appropriate fund or account. The investments held for any fund or account shall be valued
at the lower of cost or then current market value, or at the redemption price thereof if then
redeemable at th option of the holder, including the value of accrued interest and giving
effect to the amortization of discoumt, 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 investrent or trust deparment 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, 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 Series 1997 A Bonds are Outstanding and as long thereafter
as necessary to comply with the Code and assure the exclusion of interest on the
Series 1997 A Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage. The Issuer covenants that (i) it shall not take,
or permit or suffer ta be taken, any action with respect to 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 1957 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. Small Issuer Exemption from Rebate of Excess Investment
Earnings to the United States.  In accerdance with Section 148 (f5{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 A Bonds are private activity bonds; that 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 junsdiction of the
Issuer); 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(0(d4)X(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
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(£(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
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 all other entities henefiting
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
paymenis 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
t6 50% of the rebate arnount 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 [ssuer may deem appropriate.

The Issuer shall furnish to the Authority, annually, and at such time as it is
required to perform its rebate calculations under the Code, 2 certificate with respect to its
rebate catculations 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 submirt to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate caleuladon 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 knowledge
during the Bond Year which would make the Series 1997 A Bonds subject to rebate. The
Issuer shall also funish the Authority, at any time, such additional information relating to
rebate as may be reasonably requested by the Awthority, including information with respect
to earnings on all funds constituting "gross proceeds” of the Bonds (as such term "gross
proceeds” is 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
constinute an "Event of Default™ with respect to the Bonds:

(1)  Ifdefault occurs in the due and puncrual payment of the principal
of or interest on any Bonds; or .

(2) If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions on its part relating 1o the Bonds sex forth
in this Bond Legislation, any supplemental resolution or in the Bonds, and
such default shall have continued for a period of 30 days after the Issuér shall
have been given written notice of such default by the Commission, the
Depository Bank, the Registraz, the Paying Agent or any other Paying Agent
or a Holder of a Bond, or

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

Section .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 mandarmus 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 ot bill in equity require the [ssuer 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 2
Bond may, by proper legal action, compel the performance of the duties of the Issuer under
the Bond Legislation and the Act, including, the completion of the Project and, after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the 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 into the funds and accounts hereby established, and to apply such rates, renals,
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 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 1o said facilities as the Issuer itself might do. i

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 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 ta 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 lo 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 ber 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 discretioa 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 scll, assign,
mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining
to the System, but the authority of such receiver shall be limited to the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose
of the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of said System shall remain in the Issuer, and
no court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the 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, agreements and other obligations of the Issuer to the Registered Qwners of the
Series 1997 A Bonds shall thereupon cease, terminate and become void and be discharged
and satisfied, except as may otherwise be necessary to assure the exclusion of interest on
the Series 1997 A Bonds from gross income for federal income tax purposes.

Series 1997 A Bonds for the payment of which either moreys in an amownt
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 instaliments 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
Commission or its agent, either moneys in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will provide moneys which, together
with other moneys, if any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal installments of and interest due and to become due
on said Series 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 paymens on any such securities shall be withdrawn or used
for any purpose other than, and shall be held in trust for, the payment of the principal
installments of and interest on said Series 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 maturiry dates thereof, and interest earned from such reinvestments
shall be paid over to the Issuer as received by the Commission or its agent, free and clear
of any trust, lien or pledge. For the purpose of this section, securities shall mean and
include only Government Obligations.
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ARTICLE XI

MISCELLANEOUS

Section 1104, Amendment or Modification 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 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 Bonds shail be made without the consent in writing of
the Registered Owners of 66-2/3% or mere in principal amount of the Bonds so affected and
then Outstanding; provided, that no change shall be made in the maturity of any Bord or
Bonds or the rate of interest thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest sut of the funds herein
pledged therefor without the consent of the Registered Owner thereof. Ne amendment or
modification shall be made that would reduce the percentage of the principal amount of
Bonds required for consent to the above-permitted amendments or modifications.
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 A Bonds from gross income of the Holders thereof.

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

Section 11.03. Severability of Invalid Provisions. [f amy section,
paragraph, clause or provisien of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Ordinance, the Supplemental Resolution
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 11.03. Conflicting Provisions Repealed. All ordinances, orders
or resolutions and or parts thereof in conflict with the provisions of this Ordinance are, t0

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 Bends are Outstanding.
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Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, things and procedures required 1o exist, to happen, to be performed
or ta be taken precedent to and in the adoption of this Ordinance do exist, bave 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 conmection 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 the public hearing and third reading hereof.

Section 11.08. Stamutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficiem
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 Bonds, and that any person interested may appear before the Council 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, afl objections and suggestions shall be
heard and the Governing Body shail take such action as it shall deem proper in the
premises.

Passed on First Reading: - January 16, 1597
Passed on Second Reading: - January 23, 1997
Passed on Final Reading
_Following Public
Hearing: - February 20, 1997
or
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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.

- 0. f
Lt B Aol od

City Clerk -

02724497
TOBJ.A3
062490/95001
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EXHIBIT A&

{Loan Agreement attached 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
BONDSTOTHEWEST 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 e¢nacted a bond ordinance, effective
February 20, 1997 (the “Bond Ordinance”), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS 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
THROUGH 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
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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 meanings set forth in the Bond Ordinance 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
date, 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 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. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resclution is adopted and there are hereby authorized and ordered to be issued the
Combined Waterworks and Sewerage System Revenue Bonds, Series 1997 A (West Virginia
Water Development Authority), of the Issuer, 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, shall finally mature October 1, 2035, shall bear interest
at the rate of 6.25% per annum, payable semianmually on April 1 and October 1 of each
year, commencing October 1, 1997, The Series 1997 A Bonds shall be payable in annual
instaliments of principal on October 1 of each year, commencing October 1, 1997, and
ending October 1, 2035, all as set forth in "Schedule X" artached to the Loan Agreement
and incorporated in and made a part of the Series 1997 A Bonds. The Series 1997 A Bonds
shall be subject to redemption upon the written consent of the Autherity, 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 1997 A
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 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 thereom.

Section 4.  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 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.

Saction 5. The Issuer does hereby appoint and direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, t0 serve as Paying Agent for the
Bonds under the Bond Ordinance.

Section 6. The Issuer does hereby appoint and direct Belington Bank,
Belington, West Virginia, to serve as Depository Bank under the Bong Ordinance.

Section 7.  Series 1997 A Bonds proceeds in the amouxt of $8,750 shall 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.
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Section 8. The balance of the proceeds of the Series 1997 A Bonds shall be
deposited In or credited to the Series 1967 A Bond Construction Trust Fund as received
from time 1o time for payment of Costs of the Project, including costs of issuance of the
Series 1997 A Bonds.

Section 10. The Issuer hereby determines to pay, on the date of delivery of
the Bands and receipt of proceeds thereof, all borrowings of the Issuer heretofore incurred
for the purpose of temperarily financing a portion of the Costs of the Project, if any,
including, but not timited 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 documents and centificates 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.

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 hereby determines that it is in the best interest of the
- Issuer 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 time accounts, until further directed in writing
by the Issuer. Moneys in the Series 997 A Bonds Sinking Fund, including the
Series 1997 A 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 manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended; and any regulations
promulgated thereunder or under any predecessor thereto (the "Code”), by reason of the
classification of the Bonds as "private activity bonds” within the meaning of the Code. The
Issuer will take all actions necessary to comply with the Code and Treasury Regulations to
be promulgated thersunder.

Section 15, The Issuer is a governmental unit with general taxing powers to
finance operations of or facilities of the nawre 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
used for local governmental activities of the Issuer; and the Issuer reasonably expects to
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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 to be issued. For purposes of this Section and for purposes of applying
Section 148(H{4XD) 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
unii 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 not issued by such unit; all obligations issued by a subordinate enity
shall, for purposes of applying this Section and Section 148(f){4)(D) of the Code to each
other entity to which such entity is subordinate, be treated as issued by such other entity;
and an entity formed (or, to the extent provided by the Secretary, as set forth in the Code,
availed of) to aveid 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.
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CERTIFICATION

Certified a true copy of a Supplemental Resoiution duly adopted by the Council
of THE CITY OF BELINGTON on the 20th day of February, 1997.

Dated: March 3, 1997,

[SEAL] §‘Q1W
Bl

City Clerk

02/13/97
TOBIM.B2
062490/95001
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THE CITY OF 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 OF 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:

ARTICLEI

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 provisicns of Chapter 8, Article 20 and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act™), and other
applicable provisions of Jaw.

Section 1.02. Findings. It is hereby found, determined and declared that:
A.  The City of Belington (the "Issuer") is a raunicipal corporation and
political 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



168917.3

welfare of the inhabitants of the Issuer that there be designed certain extensions, additions,
betterments and improvements to the sewerage portion of the existing public combined
waterworks and sewsrage system of the Issuer, consisting of upgrading the existing
wastewater treatment facility, replacing five pump stations, performing a sanitary sewer
evaluation study, sewer system rehabilitation, disconnecting storm sewers fTom sanitary
sewers and various line replacements and extensions, together with all appurtenant facilities
(collectively, the "Project”} (the existing public combined waterworks and sewerage system
of the Issuer, the Froject and any further additions thereto or extensions thereof 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, intersst on and principal of the
Bonds (as hereafter defined) and to make all payments into all funds, accounts and other

. payments provided for herein.

D, The Issuer intends to permanently finance the costs of design of the
Project through the issuance of its revenue bonds to the West Virginia Water Development
Authority {the "Authority "), in connection with the West Virginia Water Pollution Control
Revolving Fund program (the "SRF Program”}, pursuant to the Act, in order to take
attvantage 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 permanently 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 or trustees or
other costs in comnection with the sale of the Series 1957 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 connecton 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 peried of usefulness of the System after completion of the Project is not
less than 20 yearss.
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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,
being the Water and Sewer Revenue Bonds of 1971, Series B, dated July 1, 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 Authority), 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 Holders of the Prior Bonds to the issuance of the Series 1997 B Bonds
on a parity with the Prior Bonds. Other than the Prior Bonds, there are no outstanding bonds
or obligations of the [ssuer which are secured by revenues or assets of the System.

H.  Itisin the best interests of the Issuer that its Series 1997 B Bonds be sold
o the Authority pursuant 1o 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 form satisfactory 1o the Issuer,
the Authority and the DEP (the "Loan Agreement”), approved hereby if not previously
approved by resolution of the Issuer.

L The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement 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
issuance of any thereof.

I The Issuer is a governmental unit which has general taxing powers 1o
finance operations of or facilities of the nature of the Project and the System; 95% or more
of the Met 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 1s entirely within
the jurisdiction of the Issuer); and the Issuer, all subordinate entities, all entities which ssue
obligations on behalf of the Issuer, and all entities formed or, to the extent provided under
Section 148 of the Code, herein defined, avatled of, to avoid the purposes of
Section 148(D{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 B Bonds are
ta 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 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
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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, priority or distincticn between any one Bond of 2 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 context expressly requires otherwise:

"Act” means, collectively, Chapter 8, Article 20 and Chapter 22C, Asticle 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 Developrent Authority, which is
expected 1o be the original purchaser and Registered Owner of the Series 1997 B Bonds, or
any other agency, board or deparmment of the State of West Virginia that succeeds fo the
functions of the Autheriry.

"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
sinilar term whenever used herein with respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registered.

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

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

"Bonds" means, collectively, the Series 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 and ending on the day pricr to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall bégin 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 from the Authority and the DEP.

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

“Cormmission” means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the funcdons 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” or "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 Protection, a
division of the West Virginia Bureau of Environment, 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 & member of FDIC.

"Depreciation Account” means the Depreciation Account created by the Prior
Ordinzaces 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 beginning on July [ and ending on
the succeeding June 30.

"Governing Body" means the Council of the Issuet, as it may now or hereafter
be constituted.
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"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 acerued 1o the Issuer, or any department, board, agency or instrurnentality
thereof in conrol of the management and operation of the System, from the operation of the
System, and all parts therecf, 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 other 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 165(g}2)XA) or (B) of the Code), obligation, annuity contract, invesmnent-type
property or any residential rental property for family units which is pot 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 57(a}{5)(C) of the Code.

"Issuer” means The City of Belington, a municipal corporation and political
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, heretofore entered, or to be
entered, mto by 2nd among the Autherity, 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 amy, and less proceeds,
if any, deposited in the Series 1997 B Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shail include any amounts
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resulting from the nvesiment of proceeds of the Series 1997 B Bonds, without regard w0
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 Investnent” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1997 B Bonds and is not acquired
in 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 hmiting the generality of the foregoing,
insurance premiums, salaries, wages and administrative expenses of the Issuer relating and
chargeable solely to the System, the accurmnulation of appropriate reserves for charges not
anoually recurrent but which are such as may reasomably be expecied to 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 shouwld normally and regularly be included under generally accepted accounting
principles.

"Outstanding, " when used with refecrence to Bonds and as of any particular 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; (ii) 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 in trust hereunder, and set aside for
such payment (whether upon or prior to maturity}; (iif) any Bond deemed to have been paid
as provided in Article X hereof, and (iv) for purposes of conseats or other action by a
specified percentage of Bondholders, any Bonds registered to the Issuer,

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

"Paying Agent” means the Commnission or other enrtity 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
Septernber 19, 1968, including all amendments and supplements thereto, authorizing the
Series 1971 Bonds, and the ordinance of the Issuer 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 narural person, including all persons “related” to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental unit
and use as a member of the general public. All of the foregoing shall be determined in
accordance with the Code, including, without limitation, giving due regard to "incidental
use,” if any, of the proceeds of the issue and/or proceeds used for "qualified improvements,”
if any. :

"Project” 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 includes any of the following:

{a) Government Obligations;

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

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

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

{e)  Time accounts (including accounts evidenced by
time certificates of deposit, time deposits or other sirnilar banking
arrangements) which, to the extent not insured by the FDIC or
Federal Savings and Loan Insurance Corporation, shall be



secured by a pledge of Government Obligations, provided, that
said Government 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 amousnt of
said time accounts;

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

{g) Repurchase agreements, fully secured by
investments of the types described in paragraphs {a) through (¢)
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 Yok,
provided, that said investrnents 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 tw 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 coliateral; 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, Article 6 of the West Virginia Code of 1931, as
amended; and

(i)  Obligations of states or political subdivisions or
agencies thereof, the interest on which is exempt from 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 registered.

"Registrar” means the Bond Registrar.

168917.3 9
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"Regulations” means temporary and permanent regulations promulgated under
the Code, or any predecessor to the Code.

*Revenie Fund™ means the Revenue Fund established by Section 5.01 hereof,

"Series 1971 Bonds” means the Tssuer's Water and Sewer Revenug Bonds of
1971, Series B, described inn Section 1.02G hereof.

“Series 1997 A Bonds” means the Issuer’s Combined Waterworks and Sewerage
Systern Revenue Bonds, Series 1997 A (West Virginia Water Development Authority),
described in Section 1.02G hereof.

"Series 1997 B Boads” means the not more than $350,000 in aggregare principal
amount of Combined Waterworks and Sewerage System 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 succeeding year.

"Series 1997 B Bonds Sinking Fund” means the Series 1997 B Bonds Sinking
Fund established by Sectioni 5.02 hereof.

"SRE Administrative Fee” means any administrative fee required to be paid
pursuant 1o 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.

“Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,”

H
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refers specifically to the supplemental resclution authorizing the sale of the Series 1997 B
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 1997 B Bonds, and not so included may
be included in another Supplemental Resoluton.

"Surplus Revenues” means the Net Revenues not required by the Bond
I egisiation 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 Depreciation Account and any
reserve account. '

"System” means the complete public combined waterworks and sewerage system
of the Issuer, as presently existing in its entirety or any integral part thereof, and shall include
any and 2il 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 customers 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 shall include finms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.

i1
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ARTICLE I

AUTHORIZATION OF DESIGN OF THE PROIJECT

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 10 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 submired to the SRF Progranm.

12
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ARTICLE [T

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 B Bonds, funding a reserve account for the Series 1997 B Bonds,
paving Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1997 B Bonds and related cosis, 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
than $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 1597 B (West
Virginiz SRF Program),” and shall have such terms as set forth hereinafter and in the
Supplemental Resotution. The proceeds of the Series 1997 B Bonds remaining after fuoding
of the Series 1997 B Bonds Reserve Account (if funded from Bond proceeds) and
capitalization of interest on the Sertes 1997 B Bonds, if any, shall be deposited in or credited
to the Project Fund established by Section 5.01 bereof and applied as set forth in Article VI
hereof.

Section 3.02. Terms of Bonds. The Series 1997 B Bords 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 prescribe in a Supplemental Resclution
or as specifically provided in the Loan Agreement. The Series 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
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 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 1997 B Bonds, and shall mature in principal installments, all
as provided 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
Outstanding and being exchanged, with priacipal 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 denominations as determined by a Supplemental Resolution. The Bonds shall be dated as
of the date specified in 2 Supplemental Resolution and shall bear interest from such date.

Section 3.03. Execurion 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 attested 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 Sedes 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 not 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 Bonds such person may not
have held such office or may not have been so authorized.

Section 3.04. Authenticarion and Registration. No Series 1997 B Bond

shall be valid or obligatory for any purpese or entitled to any security or benefit under ¢his
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3,10 hereof shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 1997 B Bond shail 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 Registraticn on all of the Bonds issued bereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject o the
provisions for transfer of registration set forth below, 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 ail 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.

14
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So long as the Series 1997 B Bonds remain outstanding, the Issuer, through the
Bond Reg:strar as its agent, shall keep and maintain books for the registrarion and transfer
of the Series 1997 B Bonds.

The registered Series 1597 B Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attomey duly
authorized in writing, upon surrender thereto together with a written instrurment of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorpey. a

In all cases in which the privilege of exchanging Series 1597 B Bonds or
transferring the registered Series 1997 B Bonds are exercised, all Series 1997 B Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 1597 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 cn the 15th 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
redemption date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Bond 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 mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Bond desmoyed,
siolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regelations 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 mmatured or be about to mature, instead of issuing a substinate 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 1997 B Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitational or statutory provision or limitation, but shall be
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payable solely from the Net Revenues derived from the operation of the Systemn as herein
provided. No Helder or Holders of the Series 1997 B Bonds shall ever have the right 1o
compel the exercise of the taxing power of the Issuer to pay the Series 1997 B Bonds or the
interest thereor.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Liea Position with
respect to Pror Bonds. The payment of the debt service of the Series 1997 B Bonds shail 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 and
other payments for the Series 1997 B Bonds and the Prior Bonds and to make the payments
into all funds and accounts and all other paymenis provided for in the Bond Legislation, are
hereby irrevocably pledged to such payments as the same become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 1997 B Bonds to the Bond Registrar, and the Bond Registrar shall avthenticate, 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, a list of the names in which the
Series 1997 B 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 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.  Anexecuted and certified copy of Bond Legislation;
D.  Anexecuted copy of the Loan Agreement; and

E.  The unquatified approving opinion of bond counsel on the
Series 1997 B Bonds.

Section 3.10. Form of Bopds. The text of the Series 1997 B Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the 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 SYSTEM
DESIGN REVENUE BOND, SERIES 1957 B
{(WEST VIRGINLIA 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 3y, 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 herew and incorporated
herein by reference, in quarterly installments on March 1, Jume 1, September | and
December 1 of each year, commencing I, 199 , as get 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 SRE Administrative Fee (as defined in the bereinafter
described Bond Legislation) on this Bond shall be payable quarterly on March 1, June I,
September 1 and Decemnber 1 of each year, comumencing 1, 199 , as
set forth on EXHIBIT B attached hereto.

Principal instaltments 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 payabie 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 agreesble 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
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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 , 199

This Bond is issued (i) to pay a portion of the cosws of design of certain
extensions, additions, betterments and improvements o 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 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 Staie 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 , 189 , and a Suppiemental Resclution 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 REVENUE BONDS OF 1571,
SERIES B, DATED JULY I, 1971, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $438,000 (THE "SERIES 1971 BONDS"), AND THE
[SSUER'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 1571 BONDS
AND THE SERIES 1957 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 pursuart 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
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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 Systemn 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
vear equal to at least 130% of the maxinmam 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 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
least 115 % of the maximum amount payable in any year for principal of and interest on the
Bends 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 curremt 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 w 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 tw the registration requirements set forth herein, this Bond i
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its atorney 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.

Subiject to the registration requirements set forth herein, this Bord, under the
provision of the Act is, and has all the qualities and incidents of, a negonable 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 of stanrtes
of the State of West Virginia and that 2 suffictent amount of the Net Revenues of the System
has been pledged to and will be set aside nto said special fund by the Issuer for the prompt
payment of the principa! 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
1o be signed by its Mayor and its corporate seal to be hereunto affixed and agested by us Cuy

Clerk, and has caused this Bond to be dated , 199
[SEAL]
Mayor
A.TTEST
City Clerk
20
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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-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: , 199

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

By

Its Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1 $ )] 3
2y § & 8
3y _§ CII
4y 3 am. 3
5 % an _§
& 3 (a2 $
TOTAL 5 .
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{Form of)

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

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

Dated: »

In the presence of:




168917.3

Section 3.11. Sale of Bonds; Approval and Ranificarion of Execution of
Loan Agreement. The Series 1997 B Bonds shall be sold to the Anthority, pursuant to the
rerms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the Mayor is specificaily authorized and directed to 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.

Section 3.12. " Amended Schedule A" Filing. Within 60 days following
the Completion Date, the Issuer will file with the Authority a schedule in substantially the
form of the "Amended Schedule A" to the Loan Agreement, seiting forth the actual costs of
the Project and sources of funds therefor.
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AR A

FUNDS AND ACCOUNTS: SYSTEM REVENUES AND- APPLICATION THEREOF

Seciien 5.1 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
{3y Project Fund.

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 Ordimances);

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

(3}  Series 1997 B Bonds Sinking Fund; and

{4y Within the Series 1997 B Bonds Sinking Fund, the
Series 1997 B Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt by the
Issuer in the Revemue 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 and the Prior Ordinances. All revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the foilowing manner and erder of

priority:
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(1) The Issuer shall first, each month, pay from 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 Holder of the Series 1971 Bonds, the
amount required o pay interest on the Series 1971 Bonds; {13} on the first
day of each month, transfer from the Revenue Fund and remit to the
Commission the amount required by the Prior Ordinances 10 be-
deposited in the Series 1997 A Bonds Sinking Fund for payment of
interest on the Series 1997 A Bonds; and (i) 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 mterest 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 interest 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 Boads; (i} on the
first day of each month, transfer from the Reverue 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 (i) 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, 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 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 initial deposit in the
Series 1997 B Bonds Sinking Fund and the next guarterly principal
payment date is less than 3 months, then such monthiy payments shall be
increased proportionately w provide, 1 month prior o the next quartecly
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principal paymernt date, the required amount of principal coming due on
such date.

{4y  The Issuer shall next, (1) on the first day of each month,
transfer from the Revenue Fund and rerit to the Commission the amount
required by the Prior Ordinances 1o be deposited in the Series 1397 A
Bonds Reserve Account; and (i) on the first day of each meonth,
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
Commission 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 Bonds Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit therein,
an amount equal fo 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 accurnilated therein the sum of $88,000, and thereafter,
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 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 other funds of the Issuer or of the Depository
Bank and shail be invested and reinvested in accordance with Article
VI hereof. Withdrawals and disbursements may be made from the
Depreciation Account for replacements, repairs, improvements or
extensions to the Systeny; provided, that any deficiency i any reserve
account, except to the extent such deficiency exists because the required
payments into such account have not, as of the date of determination of
a deficiency, funded such account to the maximum extent required
hereof, shall be promptly eliminated with mopeys from the Depreciation
Account.

Moneys in the Series 1997 B Bonds Sinking Fund shall be used only for the
purposes 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 only 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 in the Serfes 1997 B Bonds Sinking Fund
and the Series 1997 B Bonds Reserve Account shall be retrned, not less than once each year,
by the Commission to the Issuer, and such amounts shall be depesited in the Revenue Fund
and applied in full, first to the next ensuing interest payment duc on the Series 1997 B Bonds
and then ro the pext ensuing principal payment due thergon.

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 Bands Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required payments have been made in full in the priority as set
forth above.

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
pay the interest on such additional parity Bonds and accomplish retirement thereof at maturity
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 1597 B Bonds Sinking Fund or into the Series 1997 B Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 1997 B Bonds issued pursuant to this Bond Legislation 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 Qurstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1997 B Bonds Sinking Fund and the Series 1997 B Bornds Resetve Account
created hereunder, and ail required amounts shall be remitted to the Comumission from the
Revenue Fund by the Issuer at the times provided hersin.

Moneys 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 1957 B Bonds Sinking Fund, including the Series 1957 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 1997 B Bonds and any additional Bonds ranking on a parity
therewith that may be issued and Outstanding uader the conditions and resmietions hereinafier
set forth.

B. The Issuer shall, on the first day of each month (if such day s 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 Conuntssion with appropriate instructions as to the custedy,
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 attached to the Loan Agreement. All remittances made by the Issuer o
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 estirnated amournts 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 shall complete the “Monthly Payment Form," 4 form of which
is attached ta 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 shall remit from the Revenue Fund to the Cormmission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the P2ying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary 1o 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 shafl be eligible as security for deposits of state and municipal funds under the laws of the
State.

G.  If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant 10 this Section 5.03,
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and the Net Revenues shall be ap
payments hereunder.

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

plied to such deficiencies before being applied to any other
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ARTICLE V1

BOND PROCEEDS

Secnion .01, Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 1597 B Bonds, the following
amounts shall be first deducted an¢ deposited in the order set forth below:

A.  From the proceeds of the Series 1997 B Bends, there shali first be
deposited with the Commission in the Series 1997 B Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest.

B. Next, from the proceeds of the Series 1997 B Bonds, there shall be
deposited with the Commission in the Series 1997 B Bonds Reserve Account, the amount,
if any, set forth in the Supplemental 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 moneys 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.

D. Afer completion of design of the Project, as certified by the Consuldting
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 tustee and fduciary 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 forth in the Bond Legislation. Moneys
in the Project 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 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 listing
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 shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Project Fund
(except for costs of issuance of the Series 1997 B Baonds which shall be made upon request
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of the Issuery shall be made only after submission to, and approval from, the Authority and
the DEP of the following:

(13 2 completed and signed "Payment Requisition Form," a
form of which is attached to the Loan Agreement as Exhibit C, and

(2y  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;

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

(C) That each of such costs has been otherwise properly
incurred; and

(®) 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 Project Fund only the net amount remaining after
deduction of any such portion. All payments made from the Project Fund shall be presumed
by the Depository Bank to be made for the purposes set forth in said ceriificate, and the
Depository Bank shall not be required to monitor the application of disbursements from the
Project Fund. The Consulting Engineers shall from ume to time file with the Depository
Bank wrirten statements advising the Depository Bank of its then authorized representative.

Pending such application, moneys in the Project Fund, including any accounts

therein, shall be invested and reinvested in Qualified Investments at the written direction of
the Issuer.

1686173 34



168917.3

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 1997 B 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 1997 B Bonds as hereinafter provided in this Aricle VIE. 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, starutory 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 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 Pror Bonds. The payment of the debt service of the Series 1997 B Beonds -

shall be secured forthwith equally and ratably by a first lien on the Net Revenues derived

from the System, o 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 mterest
on the Series 1997 B Bonds and the Prior Bonds and to make the payments into ail funds and
accounts and all other payments provided for in the Bond Legislation, are hereby irrevecably
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 imitial schedule of rates and

charges for the services and facilities of the System shall be as set forth in the sewer rate
ordinance of the Issuer enacted 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 Systemn. So long as the Prior Bonds are
ourstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
except as provided in the Prior Ordinances. Additionally, 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, morigaged, leased or otherwise disposed
of, except as a whole, or substantially as a whole, and only if the net proceeds to be realized

35



1689173

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 Systern 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 Bondholdar, the Issuer shall direct the Comumission to
:pply such proceeds @ the payment of principal at maturity of and mterest on the
Series 1997 B Bonds as prescribed by Section 10.01 bereof. Any balance remaining after the
payment of the Bonds and the interest thereon shall be remitied 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 norwithstanding, 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 determnined in the manner provided herein 1o be no longer
necassary, useful or profitable in the operation thereof. Prior {o 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 resclution 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 shall not reduce the amounts required to be
paid into the Depreciation Account by other provisions of this Bond Legislation.

No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, 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 Jeast 2/3rds of each
Segies of the Bonds then Outstanding. The Issuer shail 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 uther disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.07 hereof,
the Issuer shall not issue any other obligations whatsoever payable from the revenues of the
System which rank prior to, or equally, as to lien on and source of and security for payment
from such revenues with the Series 1997 B Bonds. Al obligations issued by the Issuer after
the issuance of the Series 1997 B Bonds and payable from the revenues of the System, except
such additional parity Bonds, shall contain an express statement that such obligations are
junior and subordinate, as to lien on and source of and security for payment from such
revenues and in all other respects, to the Series 1997 B Bonds; provided, that no such
subordinate obligations shall be issued unless all payments required to be made ireo all funds
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and accounts established by this Bond Legislation at the time of the issuance of such
subordinate obligations have been made and are current.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 1597 B Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 1997 B
Bonds and the interest thereon in this Bond Legislation, or upon the System 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 hmitations 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 Series 1997 B Bonds pursuant to this Bond Legisiation,
without the prior written consent of the Authority and the DEP and without complying with
the conditions and requirernents heretn provided. All Parity Bonds issued hereunder shall be
on a parity in all 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 additions, extensions, improvements or
betterments to the System or refunding the Series 1997 B Bonds issued pursuant hereto, or
both such purposes.

No Parity Bonds shall be issued at any time, however, unless and until there hias
been procured and filed with the City Clerk a written statement by the Independent Certified
Public Accountams, 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 apy 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 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 Qutstanding;

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



1689173

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

The Net Revenues acnually derived from the System during the 12-consecutive
month period hereinabove referred to may be adjusted by adding o such Net Revenues such
additional Net Revenues which would have been received on account of increased rates,
rentals, fees and charges for the System enacted by the Issuer, the time for appeal of which
shall have expired (without successful appeal) prior 1o issuance of such Parity Boads.

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 Ronds subsequently issued
from time to time within the Iimitations of and in compliance with this section. All the
Series 1997 B Bonds, regardiess of the time or times of their issuance, shall rank equally with
respect to their lien on the Net Revenues of the System, and their souzce 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 varicus funds and accounts
created in this Bond Legislation required for and on account of such Parity Bonds, i addition
to the payments required for Bonds theretofore issued pursuant to this Bornd Legislanon.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revemues of the System 1s subject
to the prior and supedior 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 oz, except in the manner and under the conditions praovided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 1597 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 required to the date of delivery of the Parity Bonds, and the
Issuer then be in full compliance with all the covenants, agreements and terms of this Bond
Legislation.

Section 7.08. Books: Records and Facilities. The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the cosis of
designing the Project. The Issuer shall permit the Authority and the DEP, or their agemts and
representatives, to inspect all books, documents, papers and records relating to the Project
and the System at all reasonzble times for the purpese of audit and examipation. 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 Systern and the administration of the loan or any grants or other sources
of financing for the Project.
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The fssuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation of the System at all
reasonable times.

The Issuer will keep books and records of the Svstem, 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 afl reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the [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 Bady shall be reporied to such agent of the Issuer as the Governing Body
shall direct.

The Issuer shall 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 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.

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 Holder 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 shali
include a staternent 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 1o meet the Issuer's Operating Expenses and debt service and reserve requirements.

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
Exhibit B of the Loan Agreement or as promulgated from time to time.

The Issuer shall provide the Authority and the DEP, or their agemts 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. Equitable rates or charges for the use of and service
rendered by the System have been established 2ll 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
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 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 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
Series 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 long as the Series 1971 Bonds are
outstanding, unless waived by the Holders of the Series 1971 Boads, and thereafter, equal
1o 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 Secies 1997 B Bonds; provided that, in the
event that the Series 1971 Bonds are no longer outstanding and an amount equal 10 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 1937 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 Bouds and all other obligarions 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
requirernents of iaw, the [ssuer shall not reduce the rates or charges for services set forth in
the rate ordinances described in Secrion 7.04 hereof.
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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 budger to the Authoriry and the DEP 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
expendimres shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a registered
professional engineer that such increased expenditures are necessary for the consinued
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, the DEP and to any Holder of any Bonds who shall file his or her address with the
Issuer and request in writing that copies of all such budgets and resolutions be furnished him
or her, within 30 days of adoption thereof, 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 anyene acting for and in behaif of such
Holder of any Bonds.

The Issuer shall, each month, for 2 years following the completion of design of
the Project, complete a "Monthly Financial Report,” a form of which is attached to the Loan
Agreement zs Exhibit C, and forward a copy of such report to the Authority aod the DEP by
the 10th day of each month.

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 diligendy
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 delinguent 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
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facilities, shall be delinquent until such time as all such rates and charges are folly paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commussion of West Virgimia, rates, rentals and other charges, if not paid when due,
shall become a lien on the premises served by the System. The Issver 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
ihe services of the System, to all users of the services of the System delinguent in payment
of charges for the services of the System and will not restore such services uniil all delinquent
charges for the services of the System, plus reascenable 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 permitied by law,

Section 7.13. No Free Services. The Issuer will not render or cause o

be rendered any free services of any mature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such departmment, agency, instrumentality, officer or
employee. The revenues so received shall be deemed o be revenues derived from the
operation of the System, and shall be depostted and accounted for in the same manner as
other revenues derived from such operation of the Systemn.

Section 7.14. Insurance and Construction Bonds. The Issuer hereby

covenants anct agrees that so long as the Series 1997 B Bands remain Quistanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier of 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:

(I} 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 Depreciation 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 pot 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
ariging out of operation or ownership of motor vehicles of or for the System.

{3) WORKER'S COMPENSATION COVERAGE for all
employees of or for the System eligible therefor.

4y  FLOOD INSURANCE, if the System facilities are or will
be tocated in designated special flood or raudslide-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 wiil be provided as to every officer,
member and employee of the Issuer or the Governing Body having custody of
the revenues or of any other funds of the System, in an amount at least equal
to the totzl funds in the custody of any such person at any one time.

Section 7,15 Mandatory Conpections. 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-borne waste matier
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State Division
of Health from such house, dwelling or building into the System, to the extent permitted by
the laws of the State and the rules and regulations of the Public Service Commission of
West Virginia, shall connect with and use the System and shall cease the use of all other
means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building where there is such gravity flow or transportation by such other
method approved by the State Division of Health and such house, dwelling or building can
be adequately served by the System, and every such owner, tenant or occupant shall, after
a 30-day notice of the availability of the System, pay the rates and charges established
therefor.

Any such house, dwelling ot building from which emanates sewage of
water-borme waste matter and which is not so connected with the System is hereby declared
and found 10 be a hazard to the health, safety, comfort and welfare of the inhabitants of the
Issuer and a public nuisance which shall be abated to the extent permitted by law and as
promptly as possible by proceedings in a court of competent jurisdiction.

Section 7.16. Permits. The Issuer will cause the Project to be designed
as promptly as possible and operate and maintain the System as 2 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 ali permits required by state and federal laws for the operation of the
System.

Section 7.17. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with ail the terms and conditions of the Loan Agreement. Notwithstanding
anything herein 1o the contrary, 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 ddsign
of the Project and the operation, mainienance and use of the System.

Secton 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, in addition, the payment of more than 10% of the principat or 10% of the
interest due on the Series 1597 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 a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is t0 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 (1) that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Series 1997 B Bonds are used for 2 Private Business Use, and (B) an amount
in excess of 3% of the principal or 5% of the interest due on the Series 1997 B Bonds during
the terrn 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 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 B Bonds used for 2 Private
Business Use shall be used for a Private Business Use related to the govermmental use of the
Project, or if the Series 1997 B Bonds are for the purpose of financing more than one proiect,
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 refated. Al of the foregoing
shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assurs that not in
excess of 5% of the Net Proceeds of the Series 1997 B 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 swate or local government units.
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€.  FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be tzken if the result of the same would be to
cause the Series 1997 B Bonds to be “federally guaranteed” within the meaning of
Section 149(b) of the Code.

.  INFORMATION RETURN. The lIssuer will file all statements,
instruments and refurns necessary to assure the tax-exernpt status of the Series 1997 B Bonds
and the interest thereon, including, without limitation, the information remurn required under
Secrion 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 1997 B 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.

Secrion 7.18. 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, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.20. Statutory Mortgage Lign. For the further protection of the
Holders of the Series 1997 B Bonds, a stattory mortgage lien upon the System is granted and
created by the Act, which statutory morigage 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 fien in favor of the Holders of the Prior
Bonds.
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ARTICLE VI

INVESTMENT OF FUNDS; NON ARBITRAGE

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

Any investment shall be held i1 and at ai] times deemed a part of the fund or
accournt m which such moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shali be credited or charged 1o the appropriate
fund or account. The invesuments 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 Cormmission, the Depository Bank, or such other bank or nationai 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 the payments
required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank or such other bank or national bauking 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,
accournts and investments, and shall distribute to the [ssuer, 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 ail such records and any additional records with
respect to such funds, accounts and investment earnings so long as any cf 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 1ax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) ir 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 Secticn 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 Exemption from Rebate. In accordance with
Section 148(D{4XD) of the Code, the Issuer coverants 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 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
earirely within the jurisdiction of the Issuer); 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 B Bonds are issued does not and will not exceed
$5,000,000, determined in accordance with Section 148(DH(AXD) of the Code and the
Regulations from tme to time in e¢ffect and applicabie to che Series 1997 B Bonds. For
purposes of this first paragraph of Section 8.03 and for purposes of applying
Section 148(6)(4XD) of the Code, the Issuer and all entities which issue obligations on behalf
of the Issuer shall be treated as one issuer; ail obligations issued by a governmental unit to
make loans to other governmental units with general taxing powers not subordinate {o such
unit shall, for purposes of applying this first paragraph of Secton 8.03 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 first paragraph of Section 8.03 and
Section 148(D(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 ofy to avoid the purposes of such
Section 143(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 0 make, of 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 (o pay the correct rebate amount, the Issuer will pay, from
any lawful sources available therefor, to the United States such rebate amount, plus a penalty
equal to 50% of the rebate amount not paid when required to be paid, plus interest on that
amount, unless waived. In crder 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 calculations under the Code, 2 certificate with respect to its
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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 connecsion with such rebates by the
Authority at the expense of the [ssuer.

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 1o rebate, the Issuer shall submit a certificate stating that
it is exernpt 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 rcasonably requested by the Authority, including information with respect to
earnings on all funds constitming "gross proceeds” of the Bonds (as such term "gross
proceeds” is defined in the Code).
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01, Events of Default. Fach of the following events shall
constitute an "Bvent of Default” with respect to the Series 1997 B Bonds:

(1) If defanlt occurs in the due and punctual payment of the
principal of or interest on the Series 1997 B Bonds; or

{2y If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the
Serics 1997 B Bonds set forth in this Bond Legisiation, any supplemental
resolution or in the Series 1997 B Bonds, and such default shall have
continued for a period of 30 days after the Issuer shail have been given
written notice of such default by the Commission, the Depository Bank,
the Registrar, the Paying Agent or any other Paying Agent or a Holder
of a Bond; or

(3)  If the Issuer files a petition seeking reorganization or
arrangement under the federal bankruptcy laws or any other applicable
taw 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 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 1o
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 wust for the
Registered Gwners of the Bonds, and (v) by action ot bill in equity enjoin any acts
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 B Bonds
shall be on a parity with the Holders of the Prior Bonds.
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Section 9,03, Arppoiniment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the design of the Project and 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 o the Series 1997 B Bouds, 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 to charge rates, rentals, fees and other
charges sufficient to provide for the payment of Operating Expenses of the System, the
payment of the Bonds and interest and the deposits into the funds and accounts hereby
established, and 10 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 ifs agents
and attorneys, enter into and upon and ke 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 [ssuer with
respect to said facilities as the Issuer itself might exercise.

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 upen 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 defaulrs under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon any such subsequent defanlt.

Such receiver, in the performance of the powers hereinabove conferred upon
him or her or it, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein cortained 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 apprepriate for
the exercise by the receiver of any functien 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 Bends. 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 1o the completicn of the design of
the Project and the possession, operation and maintenance of the System fer the sole purpose
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of the protection of both the [ssuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect therewo under the provisions of this Bond
Legistarion, 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, morigage 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, o the Holders of the Series 1997 B Bonds, the
principal of and interest due or to become due thereon, if any, at the tirmes 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, agreements and
other obligations of the Issuer to the Registered Owners of the Series 1597 B Bonds shalt
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 imerest 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, 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 deposiied with the
Comumission 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 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 purpese other than, and shall 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 redemprion
date or the maturity dates thereof, and interest earned from such reinvestrments shall be paid
over to the Issuer as received by the Commission or its agent, free and clear of any fust, 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 [1.01. Amendment or Modification of Bond Legisfation. Prior to
issuance of the Series 1997 B Bonds, this Ordinance may be amended or 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 amoumnt 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 promise of the Issuer to pay such principal and
interest out of the funds herein respectively pledged therefor without the consent of the
respective Registered Owner thereof. No amendment or medification shall be made that
would reduce the percentage of the principal amount of the Series 1997 B 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 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 constinste a contract between the Issuer and the Registered Owners
of the Series 1997 B Bonds, and no change, variation or aiteration 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 Imvalid Provisions. If any sectiom,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Ordinance, the Supplemental Resolution or the
Series 1997 B 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, 0 the
extent of such conflict, hereby repealed; provided that, in the event of any conflict between
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this Ordinance and the Prior Ordipances, the Prior Ordinances shall control (unless less
restrictive), so long as the Prior Bonds are outstanding.

Section 11.06. Covenant of Due Procedure, Ete. The Issuer covenants that
all acts, conditions, things and procedures required to exist, 1o happen, 1o be performed ot
to be taken precedent to and in the adoption of this Ordinance do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virgini
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. Statatorv 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
inmtervening 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 Governiag 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.

i

Passed on First Reading: July 17, 1997,

Passed on Second Reading: - Fuly 31, 1997.
Passed on Final Reading

Following Public

Hearimg: - August 21, 1997,




CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of THE
CITY OF BELINGTON on the 21st day of August, 1987,

Dated: August 26, 1697.

[SEAL] f/,\‘
Q_ Uoan UM m‘(—f

City Clerk
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062490/96001
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EXHIBIT A

Loan Agreement (nciuded in bond manscript as Document No. 3
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Combined Waterworks and Sewerage Systemn 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 1937 B (WEST VIRGINIA
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 officially adopted and enacted a bond ordinance, effective
August 21, 1997 (the "Bond Ordinance™), entitied;

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 PROGRAMY);
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 Boud Ordinance when used herein,

WHEREAS, the Bond Ordinance provides for the issuance of Combined
Waterworks and Sewerage System Design Revenue Boads, 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 "Authority”) and the West Virginia Division of Environmental
Protection (the "DEP™), all in accordance with Chapter 8, Articie 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 Bonds shouid 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 tus
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, that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the redempticn 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,
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NOW, THEREFORE, BE IT RESCLVED BY THE GOVERNING BODY OF
THE CITY OF BELINGTON:

Section 1.  Pursuam to the Bond Ordinance and the Act, this Supplemental
Resohution is adopted and there are hereby authorized and ordered to be issued the Combined
Waterworks and Sewerage System Design Revenue Bonds, Series 1997 B.(West Virginia
SRF 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 delvery therzof, shall
finally mawure June 1, 2018, and shall bear interest at the rate of 2% per amnum.  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, 1998, and eading Jure [, 2018,
and in the amounts as set forth in "Schedule Y™ anached to the Loan Agreement and
incorporated in and made a part of the Bonds. The Bonds shall be subject to redempticn
upon the written consent of the Authority and the DEP, and upon payment of the interest and
redemption premium, if any, and otherwise in compliance with the Loan Agreement, so long
as the Authority shall be the registered owner of the Bonds.

Sectipn 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 bereby approve and shall pay the administrative
fee equal 1o 1% of the principal amount of the Bonds set forth in "Schedule Y~ ariached to
the Loan Agrecment.

Section 4.  The Issuer does hereby ratify, 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, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the DEP and the Authority. The price of the Bonds shail
be 100% of par value, there being no interest accrued thereon, provided that the proceeds of
the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 5. The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Registrar”), 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 Comumission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Ordinance.

Lad

213766.1



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

Section & . Series 1997 B Bonds proceeds in the amount of $-0- shail 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- shall be
deposited in the Sertes 1997 B Bonds Reserve Account.

Section 10, The balance of the proceeds of the Bonds shall be deposited in or
credited 1o 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 11, The Mayor and the City Clerk are hereby authorized and directed
10 execute and deliver such other documents, agreements, instruments 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 Agreement.

Section 12. The design of the Project and the financing thereof in part with
proceeds of the Bonds is in the public interest, serves a public purpese of the Issuer and will
promote the health, welfare and safety of the residents of the Issuer.

Section 13.  The Issuer hereby determines to invest all moneys in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in
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 o 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 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 I[ssuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treamment 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
classificarion of the Bonds as "private activity bonds” within the meaning of the Code. The
Issuer will take all actions necessary to comply with the Code and 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 nature of the Project and the System: no part of the
Bonds are private activity bonds; 95% or more of the pet proceeds of the Bonds are w0 be
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used for local governmental activities of the Issuer; and the Issuer reasonably expects to issue
less than $5,000,000 aggregate principal facs amount of tax-exempt obligations (other than
private activity bonds) during the calendar vear 1997, being the calendar year in which the
Bonds are to be issued. For purposes of this Section and for purposes of applying Section
JAB(D(AND) of the Code, the Issuer and all entities which issue obligations on behalf of the
Issuer shall be treaied as one issuer; all obligations issued by a governmental ugif to make
loans to other governmental units with geperal 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 not issued by such umnit; all obligations issued by a subordinate entity shall, for purposes
of applying this Section and Section 148(f)(4)(D) of the Code to each other eatity 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(E4)(D) of the Code and all other cntities benefiting thereby
shall be treated 2s one issuer.

Section 16. This Supplemental Resolution shall be effective immediately
following adoption hereof. :

Adopted this 21st day of August, 1997




CERTIFICA

Certified a true copy of a Supplemental Resolution duly adopted by the Council
of The City of Belington on the 21st day of August, 1997, ‘

Dated; August 26, 1997.

[SEAL] - /3
\/ﬁ;u’ﬂan / v M(iﬂq

City Clerk
Q712297
062490/96001
1 [



(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 EXBIBIT A. Principal installments of
this Bond are payable in any coin or currency which, on the respective dates of payment
of such instailments, 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, beiterments and improvements 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 issunance
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 1, 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 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 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 Ronds, 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 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 BELINGTORN 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



EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE

West Virginia Water Development Authority
City of Belington
Debt Service Schedule
Closing March 3, 1997
Total Amount Borrowed: $475,000

Semi-Annual
Date I Coupon Principal Interest Debt Service  Annual Debt Service
10/1/97 6.25% 1,830.01 17,152.78 18,982.79 18,982.79
4/1/98 6.25% - 14,786.56 14,786.56
10/1/98 6.25% 3,281.71 14,786.56 18,068.27 32,854.83
4/1/99 6.25% - 14,684.01 14,684.01
10/1799 6.25% 3,486.81 14,684.01 18,170.82 32,854.83
4/1/00 6.25% - 14,575.05 14,575.05
10/1/00 6.25% 3,704.74 14,575.08 18,279.79 32,854.84
4/1/01 6.25% ’ - 14,459.27 14,455.27 )
10/1/01 6.25% 3,936.28 14,459.27 18,395.55 32,854.82
4/1/02 6.25% - 14,336.26 14,336.26
10/1/62 6.25% 4,182.30 14,336.26 18,518.56 32,854.82
4/1/03 6.25% - 14,205.57 14,205.57
10/1/03 6.25% 4,443.70 14,205.57 18,649.27 32,854.84
4/1/04 6.25% - 14,066.70 14,066.70
10/1/04 6.25% 4721.43 14,066.70 18,788.13 32,854.83
4/1/05 6.25% ~ 13,919.16 13,919.16
10/1/05 6.25% 5,016.52 13,919.16 18,935.68 32,854.84
4/1/06 6.25% - 13,762.39 13,762.39
10/1/06 6.25% 5,330.05 13,762.39 15,092 44 32,854.83
4/1/07 6.25% - 13,595.83 13,595.83 ‘
10/1/07 6.25% 5,663.18 13,595.83 19,259.01 32,854.84
4/1/08 6.25% - 13,418.85 13,41885
10/1/08 6.25% 6,017.13 13,418.85 19,435.98 32,854.83
4/1/09 6.25% - 13,230.82 13,230.82
10/1/09 6.25% 6,393.19 13,230.82 19,624.01 32,854.33
4/1/10 6.25% - 13,031.03 13,031.03
10/110 6.25% 6,792.77 13,031.03 19,823.80 32,854.83
4/1/11 6.25% - 12,818.76 12,818.76
10/1/11 6.25% 7.217.32 12,818.76 20,036.08 32,854.84
4/1/12 6.25% - 12,593.21 12,593.21
10/1/12 6.25% 7,668.40 12,593.21 20,261.61 32,854.82
4/1113 6.25% - 12,353.58 12,353.58
10/1/13 6.25% 8,147.67 12,353.58 20,501.25 32,854.83
4/1/14 6.25% - 12,098.96 12,098.96
10/1/14 6.25% 8,656.90 12,098.96 20,755.86 32,854.82
4/1/15 6.25% - 11,828.43 11,82843
1071715 6.25% 9,197.96 11,828.43 21,026.39 32,854 82
4/1/16 6.25% - 11,541.00 11,541.00
10/1/16 6.25% 9,772.83 11,541.00 21,313.83 32,854.83
/117 6.25% - 11,235.60 11,235.60
10/1/17 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% - 16,911.11 10,911.11
10/1/18 6.25% 11,032.61 10,911.11 21,943.72 32,854.83
4/1/19 6.25% - 10,566.34 10,566.34
10/1/1% 6.25% 11,722.15 10,566.34 22.288.49 32,854.83
4/1720 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
4/1721 6.25% - 9,810.81 9,810.81
10/1/2% 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
16/1/22 6.25% 14,060.28 9,397.27 23,457.55 32,854.82
4/1/23 6.25% - 8,957.85 8,957.839
10/1/23 6.25% 14,539.05 8,957.89 23,896.94 32,854.83
4/1/724 6.25% - 8,451.04 8,491.04
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 7,895.02
1071725 6.25% 16,864.79 7,895.02 24,859.81 32,854.83
4/1/26 6.25% - 7,468.00 7,468.00
16/1/26 6.25% 17,918.84 7,468.00 25,386.84 32,854.84
4/1727 6.25% - 6,908.03 6,908.03
1071727 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
10/1/29 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% - 4,295.63 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 29317.43 32,854.83
4/1/33 6.25% - 2,73L.71 2,73L.77
10/1/33 6.25% 27,391.28 2,7131.7 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 1,875.719 30,979.03 32,854.82
4/1735 6.25% - 966.32 966.32
107135 6.25% 30,922.19 966.32 31,888.51 32,854.83

47500000  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 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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[SPECIMEN BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM
DESIGN REVENUE BOND, SERIES 1957 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 I, September 1 and December 1 of each year,
commencing Septermber 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
installment 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 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
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 [ssuer (the "Project”); and (11) 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, betterments or improvements thereto are herein called the
"System.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 8,
Article 20 and Chapter 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
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 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 inferest 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 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 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
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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 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 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 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
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, 1997.

[SEAL]

Mayor

ATTEST:

City Clerk

2147471 4
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This Bond is ome 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 forth below.

Date: August 26, 1997.

ONE VALLEY BANEK, NATIONAL
ASSOCIATION, as Registrar

By

Its Authorized Officer
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RECORD QOF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $56.940 8-26-97 (h _$
2y _§ & %
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TOTAL $




EXHIBIT B

SCHEDULE, OF ANNUAL DERT SERVICE

City of Belington, West Virginia
$356.000.00 Loam
2% Interest Rate, 1Y Administrative Fee
20 Years
DEBT SERVICE SCHEDULE

fate Principal  Coupon Interast Total P+l
6/01/1598 . - - -
9/01/1938 3.568.96  2.000% 1.750.00 5,318.96
12/01/1598 3,586.81  2.000% 1.732.18 5.318.97
370171959 3,604.74  2.000x 1.714.22 5.318.9%
§/01/1959 3.622.77  z2.000% 1.696.20 5.318.97
9/01/189% 3.640.88  2.000% 1.678.08 5.318.9%
1270171998 3,658.08 2.000% 1.659.88 5,318.96
3/01/2000 3,677.38  2.000% 1.641.58 5.318.96
6/01/2000 3,695.77  2.000% 1,623.20 5.318.97
8/01/2000 3,714.24 Z2.000% 1.604.72 5.318.56
1270172000 3.732.82  2.000% 1,586.15 5.318.97
3/61/2001 3,751.48  2.000% 1,.567.48 5,318.96
6/01/2001 3,770.24  2.000% 1.548.73 5,318.97
9/01/2001 3.78%.09  2.000%x 1,529.87 5,318.98
1276172001 3.808.03  2.000% 1,510.93 5,318.96
3/01/2002 3.827.07  2.000% 1.451.89 5.318.56
6/01/2002 3.846.21  2.000% 1.472.75 5,318.96
9/01/2002 3.865.44  2.000% 1,453.82 §.318.96
12/01/2002 3.884.77  2.000% 1.434.19 5.318.96
3/61/2003 3.504.19  2.000% 1,414.77 5.318.96
6/01/2003 3.923.71 2.000% 1.395.25 §.318.96
3/01/2003 3.943.33  2.000% 1,375.63 5,318.96
12/61/2003 3.963.05  2.000% 1,355.91 5,318.96
3/01/2004 3.982.86  2.000% 1.336.10 5.318.%6
6/01/2004 4,002.78  2.000% 1,316.19 5,318.97
9/01/2004 4,022.79  2.000% 1.286.17 5.318.96
12/01/2004 4,042.90  2.000% 1,276.06 5,318.96
3/01/2008 4.063.12  2.000¢ 1,255.84 5,313.9%
670172005 4,083.44  2.000% 1.235.53 5,318.97
9/01/2005 4,103.85  2.000% 1.215.11 5.318.96
12/01/2005 4,124.37  2.000% 1.194.59 5.318.96
370172006 4,144.99  2.000% 1.173.97 5.318.%6
6/01/2006 4,165.72  2.000% 1,153.24 5.318.96
9/01/2006 4,186.55  2.000% 1.132.42 5,318.97
12/01/2006 4,207.48  2.000% 1.111.48 5.318.96
3/01/2007 4,228.52  2.000% 1,090.45 5,318.97
§/01/2007 4.24%.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  2.000% 1.026.70 5,318.96
3/01/2008 4,313.72 2.000% 1.005.24 5,318.96
6/01/2008 4,335.28  2.000% 383.67 5,318.96
9/01/2008 4,356.97  2.000% 961.59 5,318.96
12/01/2008 4,378.75  2.000% 840.21 5.318.96
3/01/2009 4,400.65  2.000% 918.32 5,318.97
6/01/2009 4,422.65  2.000% 896.11 5.318.%




City of Belington, West Virginis
$350,000.00 Loan
2% Interest Rate, 1§ Administrative Fee
20 Years
DEBT SERVICE SCHEDULE

Date Frincipal  Coupon Interest Total P+l
9/01/2009 4.444.76 2.000% 874.20 §,318.96
12/01/2009 £,466.99  Z2.000% 851.97 5,318.96
370172010 4,489.32  z.uo0% 829.64 5,318.96
6/01/2010 4,511.77 2.000% 807.19 5,318.96
970172010 4.534.33 2.000% 784.63 5,318.9¢6
12/01/2010 4,557.00 2.000% 761.96 5.318.96
3/01/2011 4,579.78 2.000% 738.18 5,318.96
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
1270172011 4.648.83  2.0002 670.14 5.318.97
3/61/2012 4,672.07 2.000x 645 .83 5,318.%6
6/G1/2012 4,695.43 2.000% 623.53 5,318.96
3/01/2012 4,718.91 2.000% 600.06 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 2.0002 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% 480.9¢ 5,318.97
3/01/2014 4,852.26 2.000% 456.71 5.318.97
6/01/2014 4.886.57 2.000% 432.40 5,318.97
9/01/2014 4,911.00  2.000 407.96 5,318.96
12/01/2014 4,935.5%  2.000¢ 383.41 5.318.97
370172015 4,960.23  2.000% 358.73 5,318.%6
§/01/2018 4,385.03 2.000y 333.93 5,318.96
9/01/2015 5,005.96 2.000% 309.00 5,318.96
12/01/2015 5.035.01  2.000¢% 283.95 5.318.96
3/01/2G16 5,060.18  2.000% 258.78 5.318.96
£/01/2016 5.085.48 2.000% 233.48 5.318.96
3/01/2016 5,110.91 2.000% 208.05 5.318.%6
12/01/2016 5.136.47 2.000% 182.50 5.318.97
370172017 5.162.15  2.000% 156.81 5,318.96
§/01/2017 5.187.96  Z.000% 131.08 5,318.96
9/01/2017 5,213.80  2.0002 105.06 5.318.9%6
12/01/2017 5,239.97  z.o000% 78.99 5.318.%
3/01/2018 5.266.17  2.000% 82.79 5,318.96
£/01/2018 5,292.56  2.0001% 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 1ife 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 constimte and  appomt
, 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:




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
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 C
(WEST VIRGINIA INFRASTRUCTURE FUND)

BOND ORDINANCE
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THE CITY OF BELINGTON

ORDINANCE AUTHORIZING THE REFUNDING OF THE
WATER AND SEWER REVENUE BONDS OF 1971, SERIES
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 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 ANEB 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 COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 C (WEST VIRGINIA
INFRASTRUCTURE FUND); 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 GRDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF

BELINGTON:
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ARTICLE |
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This Ordinance (together with
any ordinance, order or resotution supplemental hereto or amendatory hereof, the "Bond
Legislation”) is epacted pursuant to the provisions of Chapter 8, Articte 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 provisicns of law.

Section 1.02. Findings. Itishereby 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 iz Barbour County of said State.

B. The Issuer presently owns andsoperates 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 certzin
extensions, additions, betterments, and improvements to the waterworks portion of the
existing public combined waterworks and sewerage system of the Issuer, consisting of
improvements to its distribution system and construction of a new water freatment 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 scquisition and construction of the System were financed, in part, by
the proceeds of prier bond issues of the Issuer, of which there are presenty outstanding the
Water and Sewer Revenue Bonds of 1971, Series B, dated July 1, 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 hereinafier collectively
referred to as the "Prior Bonds.”

D.  Under the provisions of the Act, the Issuer is authorized and empowered

1o issue refunding revenue bonds for the purpose of refunding, paying or discharging all or
any part of its outstanding revenue bonds, including interest thereon.
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E.  The Issuer has determined and hereby determines that it is in the best
interest of the residents of the Issuer and other users of the System to 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 interesss 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 operation 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 197 1onds, 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
1897 Bonds™). The Series 2004 Bonds shall 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.

rior to the issudnce 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.

L 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 hercinafter defined) and payments into all funds and accounts and
other payments provided for herein.

J. It is deemed necessary for the Issuer te 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 51,700,000 (the “Series 2004 B Bonds”), and the Combined Waterworks
and Sewerage Systern Revenue Bonds, Series 2004 C (West Virginiz Infrastructure Fund),
in the aggregate 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
10 currently refund the Series 1971 Bonds. The remaining costs of the Project shall be funded
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from the sources set fortl in Section 2.01 hereof. Such costs shall be deemed to Include the
cost of currently refund the Series 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
after 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 of incident to determining the feasibility or practicebility of the
enterprise, administrative expense, commitment fees, fees and expenses of the Authority (as
hereinafter defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 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 permitied, 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 repayment of indebtedness incurred by
the Issuer for such purposes shall be deemed Costs of the Project, as hereinafier defined.

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

[.. It is in 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 t¢ the terms
and provisions of the Letters of Conditions (as hereinafter defined) and its Series 2004 C
Bonds be sold to the Authority {as hereinafier 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 Condisiens and the Loan Agreement relating to the refunding of the Senies 1971
Bonds and authorization of the acguisition, construction and operation of the Project and the
System, including, without limitation, the imposition of raies and charges, and the issuance
of the Series 2004 Bonds, or will have so complied prior to issuance of amy 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.

CHE55178 .1 4



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 1.03. Bond Legislation Constitutes Congract. In consideration of
the acceptance of the Series 2004 Bonds by the Registered Owners of the same from time ©
rime, this Bond Legislation shall be deerned to be and shall constitute a contract between the
Issuer and such Bondholders, and the covenants and agreements herein set forth 0 be
performed by the Issuer shall be for the equal benefit, protection and security of the
Bondholders of any and all of such Bonds, alt 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:
1 3
"Act” means, collectively, Chapter &, Article 20, Chapter 13, Article 2E, and
Chapter 31, Article 154 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 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 adwministrative 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.

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

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

“Bond Registrar” means the bank or other entity {o be designated as such in the
Supplemenral 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 Issuer.
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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.

“Clty 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
Regulations.

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

"Consulting Engincers” 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 | 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 1.02]
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 (o the functions of

the Council.

“Depositery 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 Issuer or any other governing body
of the Issuer that succeeds to the functions of the council as presently constituted.

"Government Obligations” means direct obligations of, or obligations the tmely
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 all 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 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 accepied
accounting principles.

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

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

“Investment Property” means

(A) any security (within the meaning of Section 165(g)}2KA) or (B} of
the Code},

{B) any obligation,

{C) any annuity contract,

(D) any investment-type properiy, or

(E) in the case of a bond other than a private activity boad, 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
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 57(a)(SKC) of the Codey, the
term "Investment Property” inciudes a specified private activity bond (as so defined).

“Issuer” means The City of Belington, & municipal corporation and political
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.

“Letters of Conditions” means, collectively, the Letter of Conditions of the
Purchaser dated July 1, 1999, Amendment No. ! to Letter of Conditions dated
January 10, 2001, for the purchase of the Series 2004 A Bonds and the Series 2004 B Bonds
and all other Amendments to the Letter of Conditions.

“Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into between the Issuer and the Authority, 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 ot
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, us 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 appropriate 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
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.
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"Outstanding,” when used with reference to Bonds and as of any particular date,
describes atl Bonds theretofore and thereupon being authenticated and delivered except (i) any
Bond canceled by the Bond Registrar, at or prior te said date; (i) any Bond for the payment
of which monies, equal to its principal amount and redemption premium, if applicable, with
interest to the date of maturity or redemption shall be in trust hereunder, and set aside for
such payment (whether upon or prior to matucty); (i) any Bond deemed to have been paid
as provided in Article X hereof; and (iv} for purposes of consents or other actien by a
specified percentage of Bondholders, any Bonds registered to the Issuer.

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

"Paying Agent" means the Comuuission or such other entity or authortity as may
be designated as a Paying Agent for the Series 2004 C Bonds by the Issuer in the
Supplemental Resolution.

¥

“Prior Ordinance™ means, collectively, 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 expected 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 Govermment Obligations, and receipts or certificate
evidencing payments froma 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
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Cooperatives; Federal Intermediate Credit Banks; Federzl Home
Loan Bank System; Export-Import Bank of the United States;
Federal Land Banks; Government National Mortgage Association;
Tennessee Valley Authority; or Washington Metopolitan 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 Associafion or issued by
any other federal apency and backed by the full faith and credit of
the United States of America;

(e)  Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking
arrangementsy which, to the extent not insured by the FDIC, shall
e secured by a pledge of Government Obligations, provided, that
said Government Obligations pledged either must mawure as nearly
as practicable coincident with the maturity of sald 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;

(ff  Money market funds or similar funds whose only
assets are investments of the type described in paragraphs (&)
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 nearfy as practicable coincident with the matuarity of
said repurchase agreements or rust be replaced or increased so
that the market value thereof is always at least equal w the
principal amount of said repurchase agreements, and provided
further that the holder of such repurchase agreement shall have 2
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;
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(h)  The West Virginia "consolidated fund” managed by
the West Virginia Investrnent Management Board pursuant to
Chapter 12, Article 6 of the West Virginia Code of 1931, as
amended; and

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

"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, cellectively, the respective reserve accounts
established for the Series 2004 Bonds and the Series 1997 Bonds.

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

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

“Series 1997 Boads™ means, collectively, the Series 1997 A Bonds 4nd 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.

“Series 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.



"Series 2004 A Bonds Reserve Accoumt” means the Series 2004 A Boads
Reserve Account established by Section 5.02 hereof.

"Series 2004 A Bonds Reserve Requirement” means, as of any date of
calculation, an amount equal to 10% of the annual debt service each vear for the life of the
loan.

"Series 2004 B Bonds” means the Combined Waterworks and Sewerage System
Revenue Bonds, Series 2004 B (United States Deparment of Agriculture), of the Issuer,
authorized by this Ordinance.

“Series 2004 B Bonds 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 10 10% of the annual Hebt service each year for the life of the
loan.

"Series 2004 C Bonds” means the Combined Waterworks and Sewerage System
Revenue Bonds, Series 2004 C (West Virginia Infrastructure Fund), of the Issuer, authorized
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 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 2004
Bonds; provided, that any matter intended by this Ordinance 10 be included in the
Supplemental Resolution with respect to the Series 2004 Boads, and not so included may be
inclhided 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, incloding,
without limitation, the Sinking Funds, the Reserve Accounts and the Renewal and
Replacement Fund.

"System” means the complete 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 hereafier acquired or constructed for the System from any sources
whatsoever.

"Tap Fees" means the fees, if any, paid by prospective customers of the System
in order to coonect 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 mummber 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 1T

AUTHORIZATION OF REFUNDING, AND ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization of Refunding.  All Series 1971 Bonds
Qutstanding 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 10
payment of the Series 1971 Bonds, and any other funds pledged 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 Crdinance. 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 excesd
$6,700,000, 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 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 and otherwise compatible with the financing plan submitted 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, approximately $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 i1

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

Section 3.01. Authorization of Bonds. For the purpeses 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 Supplemental 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 C Bonds of the [ssuer; 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 Agriculture),” in the principal amount of not more than
$350,000; the Series 2004 B Bonds shall be issuedeas a single bond, designated "Combined
Waterworks and Sewerage System 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
amount of not more than $1,000,000, and each shall have such terms as set {orth hereinafter
and in the Supplemental Resolution. The proceeds of the Series 2004 Bonds remaining after
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 Fund established by Section 5.01 bereof 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 dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in the Supplemental Resolution or as specifically provided in the Series 2004 A Boud.

B. The Series 2004 B 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; shali mawmre on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in the Supplemental
Resolution or as specifically provided in the Series 2004 B Bond.

C. The Series 2004 C Bonds shalf be issued in such principal amounts; shall
bear interest, if any, at such rate or rates, not exceeding the then legal maximum rate, payable
quarterly on such dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in the Supplemental
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Resolution or as specifically provided in the Loan Agreement. The Series 2004 € 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 payvment 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 mutually 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 mitially be issued in the form of a single boad,
fully 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 bong,
fully registered to the Authority, with a record of advances and a debt service schedule
attached, 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 Owner for another fully registered Bond or Bonds
of the same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal insiallments 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
Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2004 Bonds shail be
executad in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the City Clerk. In case any one or more of the
officers who shall have signed or sealed the Series 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 actual
time of the execution of such Bonds shall hold the proper office in the Issuer, although at the
date of such Bends such person may not have beld 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, sufficient
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books for the registration and transfer of the Series 2004 A Bonds and the Series 2004 B
Bonds, and, upon preseptztion for such purpose, the Bond Registrar shall, under such
reasonable regulations 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 is agent, on such books, the transfer of the Series 2004 A Bonds and Series
2004 B Bonds as hereinbefore 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 o 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 parmership or the social security
numbers of the settlor and beneficiarics 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 rgistered 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 regisiered 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 be stated in writing to the
Issuer by the United States of America.

B. The Bond Registrar with respect to the Series 2004 C Bonds shall be the
bank or other entity to 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 w any security or benefit under this Bond Legislation unless and until the
Certificate of Authentication and Registration on such Bond, substantially in the form set forth
in Section 3,10 hereof shall have been mannally 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 Authentication and Registration
on any Series 2004 C Bond shall be deemed to have been executed by the Bond Registrar if
manuaily signed by an authorized officer of the Bond Registrar, but it shalf not be necessary
that the same officer sign the Certificate of Authentication and Registration on all of the
Series 2004 C Bonds issued bereunder. 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 3.05. Negotiability, Transfer and Repistration. 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 sach successive Holder, 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 Uniform Commercial Code of
the State of West Virginia, and each successive Holder shall further be conclusively deemed
{o have agreed that said Bonds shall be incontestable in the hands of a bona fide holder for
value.

So long as the Series 2004 Bonds remain cutstanding, 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
Repistrar, by the registered owner thereof in person or by his attorney duly anthorized in
writing, upon surrender thereto together with a written instrument of transfer satisfactory to
the Bond Registrar duly execated 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 1o 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 mransfer 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 daie.

Section 3.06. Bonds Mutilated, Destroved, 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
cancellatton of such mutilated Bond, or in lieu of and substitation for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemmnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond shall
have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay
the sarne, upon being indemuified as aforesaid, and if such Bond be lost, stolen or destroyed,
without surrender thereof.
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Section 3.07. Bonds not 1o be Indebredness of'the Issuer. The Series 2004
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constimtional or statutory provision or lirnitation, 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 to 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 Revenpues: 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 Boad
Registrar, and the Bond Registrar shall guthenticate, register and deliver the Series 2064 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 original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may rezsonably reguire;

(2)  Arequestand authorization to the Bond Registear on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 2004 C Bonds to the original
DUICNASETS,

{3) An executed and certified copy of the Bond
Legislation;

{4} An executed copy of the Loan Agreement; and

(5)  The ungqualified 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, Inserdons and variations as may be necessary and
desirable and authorized or permitted hereby, or by any Supplemental Resclution adopted

prior to the issnance thereof:
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{FORM OF SERIES 2004 A BOND;)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINLA
THE CITY OF BELINGTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REFUNDING REVENUE BOND, SERIES 2004 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-1 Date:

FOR YALUE RECEIVED, THE CHE'Y OF BELINGTON (the "Borrower”)
promises to pay to the order of the United States of America (the "Government"), or ifs
registered assipns, 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
principal and interest, commencing 30 days following delivery of this bond and continuing
on the corresponding day of each month thereafier 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
be made as provided hereinbelow. The consideration herefor shall support any agreement
modifying the foregoing schedule of payments.

[f the total amount of the locan is not advanced at the time of loan clesing, the
foan 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.

Prepaymients 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 installments last 1o become due under this Bond 2nd 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 {nsured lender, prepayrents 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 cn either a calendar quarter basis or an annual installment due date basis. The
effective date of every pavment made by Borrower, except paymenis 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 to the helder.

L

Any amount advanced ot expended by the Government for the collection hereof
of 10 preserve or protect any security herefor, or otherwise under the terms of any security
or other instrument executed in connection with the Joan 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 pear 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, 1s payable solely from the net revenues to be derived from the operation of the
System in the manner provided in the hereipafter defined Ordinance. This Bond does nat in
any manner constitute a corporate indebtedness of Borrowsr 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,
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.
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This Bond, under the provisions of the Act, is and bas 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 statutes of the State of West Virginia, including, among others, Chapter 8, Article 20 and
Chapter 13, Article 2F of the West Virginia 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 (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 o 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 1963, as
amended. This Bond shall be subject to the present regulations of the Government and to its
future regulations not inconsistertt 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, 1597, 1ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF 5$475,000; (2) COMBINED WATERWORKS AND
SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA
SRF PROGRAM), DATED AUGUST 26, 1957, 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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INWITNESS WHEREQOF, 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 SEALJ

(Signature of Executive Official)

Mayor
{Title of Executive Official)
L

Post Office Box 926
(P.0. Box No. or Street Address)

Belington, West Virginia 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
(ay § a9 3
AN 20§
3§ (21 3
4§ (22) % §
(5) % 23§
6y % 24 S
(D § (251 %%
& % (26)_ %
o _$ 270 %
g s 28 §
an _$ (2% §
azn 3§ By §
{13y % 3D 3
(14) $ 32y §
(15} % (33)_§
{16) § G349 §
(a7 3 (35 %
(18) $ (36) _$
TOTAL $
25
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{Form of Assignment)

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigas and transfers to____

the within Bond and does hereby irrevocably constiute and appoint
, Attorney o 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:

286
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(FORM OF SERIES 2004 B BOND)

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-} Date:

FOR VALUE RECEIVED, THE CITY OF BELINGTON (the "Borrower")
promises o pay to the order of the United States of America (the "Government”), or its
registered assigns, at its National Finance Office, 5t. Louis, Missouri 63103, or at such other
place as the Government may hereafter designate in writing, the principal sumof
DOLLARS (§ ), or such lesser
amount as is set forth on the Record of Advances attached hereto and incorporated herein by
reference, plus mterest on the unpaid principal balance at the rate of % per annum. The
said principal and interest shall be paid in the following instaliments on the following 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 final instaliment
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
lcan 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 t 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 irvolved, 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 installments as scheduled herein.

If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue 10 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 remiited by the Government to
the holder promptly or, except for final payment, be retained by the Government and remiited
10 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 effective date of any prepaymeat retained and remitted by the Government 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 amount advanced or expended by the Government for the collection hereof
ot 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 leans 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 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 manner constitute 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 Bend. 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 fulf 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 , 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 ©
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 Govermment 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
FRINCIPAL AMOUNT OF $475000; (2) COMBINED WATERWORKS AND
SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA
SRF PROGRAM), DATED AUGUST 26, 1697, 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
1o be executed by its Mayor and its corporate seal o be herennto affixed or imprinted hereon
and attested by its City Clerk, all as of the date hereinabove writien.

THE CITY OF BELINGTON
(Name of Borrower)

[CORPORATE SEAL)
(Signature of Executive Official)

Mavor
(Title of Executive Official)
¢

Post Office Box 926

(P.O. Box No. or Street Address)

Belington, West Virginia 26250
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

City Clerk
{Title of Atesting Official)
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RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(h 3 9 _$
2% 20y S
3 % VAV
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(14§ 32 8
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an s (35§
(18)_§ 36y _§

TOTAL $
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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 copstitute 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: X

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 muznicipal corporation and politicaf subdivision of the State of West Virginia
in Barbour County of said State (the "lssuer™), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinaiter set forth, io the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority ") or registered
assigns the sum of DOLLARS (5 ), orsuch
lesser amount as shall have been advanced to the Issuer hereunder and not previously repaid,
as set forth in the "Record of Advances” atiached as EXHIBIT A hereto and incorporated
herein by reference, in quarterly installments on Masch 1, Jume 1, Septernber ! and
December 1 of each year, cormunencing 1, , as set forth on the
"Debt Seryice 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 complance with, the Loan Agreemert by and
between the Issuer and the Authority, on behalf of the Councll, dated

. 2004,

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, addidons, beterments and impravements to the walerworks
portion of the existing public combined waterworks and sewerage system of the Issuer (the
“Project”); and (i) to pay certain costs of issuance of the Bonds of this Series (the “Bonds”™)
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and related costs. The existing public combined waterworks and sewerage system of the
Issuer, the Project and any further additions, beterments or improvements thereto are herein
called the "System," This Bond is issued under the authority of and in full compliance with
the Constitution and statutes of the State of West Virginia, including particularly Chapter 8,
Article 20 and Chapter 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 therect.
The Bond Legistation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled 10 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 SQURCE 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, 1SSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL PRINCIPAL AMOUNT OF § (THE *“SERIES 2004 A BONDS");
AND (4) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUEBONDS,
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 pavable 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 a
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 constitate an indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the interest, if any, hereon, except from said special fund
provided from the Net 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 1o 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 mterest, if any, on the Bonds, and
all other obligations secured by a lien on or payable from such revenues on a parity with the
Bonds, including the First Lien Bonds; provided however, that 5o long as there exists in the
Series 2004 C 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 the Bonds, including the First Lien 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 Bonft 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, 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 o1 its atorney duly authorized in writing.

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

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

In accordance with the requirements of the United States Deparument 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 1o the coaversion of wetlands to produce an agricultural commodity.

IT IS HEREBRY 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 Bood 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, rogether 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 fo 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 Legisiation, 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.

70.3 36



IN WITNESS WHEREOF, THE CITY OF BELINGTON has caused this Bond
to be signed by its Mayor, and its corporate seal 1o be hereunto affixed and artested by its City

Clerk, and has caused this Bond to be dated L 2004,
[SEAL]
Mayor
ATTEST:
w
City Clerk
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{Form ofy

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 C Bonds described in the within-mentioped
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: , 2004,

THE HUNTINGTON NATIONAL BANK,

as Registrar
¥

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE_ AMOUNT DATE
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{Form of}

ASSIGNMENT

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

the within Bond and does hereby irrevocably constimte and appoint
, Attotney 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 premuises.

Dated: N

In the presence of:

o8
ot
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Section 3.11. Sale of Bounds; Approval and Ratification of Execution of
Loan Agreement.  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,
including all aachments, are hereby approved and incorporated into this Bond Legistation.

B. The Serics 2004 B Boads shall be sold to the Purchaser, pursuant o the
terms and conditions of the respective Letter of Conditions. The Letter of Conditiens,
including all anachments, are hereby approved and incorporated into this Bond Legislation.

C.  The Series 2004 C Bonds shall be sold 1o the Authority, puesuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the Mayor is specifically authorized and directed to execute the Loan Agreement
in the form attached hereto as "Exhibit A" and made a part hereof, and the City Clerk is
directed 1o affix the seal of the Issuer, attest the same and defiver the Loan Agreement (o the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed. The Loan Agreement, including alPschedules 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 comstruction of the Project, the Issuer 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 IV

[RESERVED]
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ARTICLE YV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THERECFE

Section 5.01. Eswablishment of Funds and Accounts with Depository 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 Issner and from each other:

(1) Revenue Fund {established by the Prior Ordinance);

{2)  Renewal and Replacement Fund (establisbed as the Depreciation
Account in the Prior Ordinance and hereby renamed); and

(3y  Series 2004 Bonds Construction Trust Fuad; and

¥

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with and shall be held by the
Commission, separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

{1y  Series 2004 A Bonds Reserve Account;
(2)  Series 2004 B Bonds Reserve Account;
(37 Series 2004 C Bonds Sinking Fund; and
{4} 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 depoesited 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 reverues 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 shail next, on the first day of each month, transfer from
the Revenue Fund and simultaneously (i) remit to the Corumission the amounts
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required to pay interest on the Series 1997 Bonds; 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.

(3y  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
required (o pay principal of the Series 1997 Bonds; {iiy remit to the National
Finance Office, commencing one month following the date of delivery of the
Series 2004 A Bouds, the amount required w 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 mamre and become
duae on the Series 2004 C Bonds on the next ensuing quarterly principal payment
date; provided that, in the event the period o 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 to the next quarterly
principal payment date, the required amount of principal coming due on such
date.

(4)  The Issuer shall next, on the first day of each month, wansfer from
the Revenue Fund and simultaneously remit to the Comunission (i) for deposit
in the Series 1997 A Bonds Reserve Account, the amount required by the Prior
Ordinance; and (i1} 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 10 0.4167% of the Series 2004 A Bonds Reserve Requirement, until the
arnount 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 t0 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 shall be
made into the Series 2004 B Bonds Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit therein, an
amount equal to the Series 2004 B Bonds Reserve Requirement; and (v)
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commencing 3 months after the completion of the Project, as ceriified by the
Consulting Engineer, for depesit in the Series 2004 C Bonds Reserve Account,
an amount equal to 1/120th of the Series 2004 C Bonds Reserve Requirement,
until the amount in the Series 2004 C Bonds Reserve Account equals the Series
2004 C Bonds Reserve Requirement; provided that, po further payments shall
be made nto the Series 2004 C Bonds Reserve Account when there shall have
been deposted therein, and as long as there shall remain on deposit therein, an
amount equal o the Series 2004 C Bonds Reserve Requirement.

®) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the Depository Bank for deposit i the
Renewal and Replacement Fuad (1) an amount equal 10 2 1/2% of Gross
Revenues gach month (as set forth in the Prior Ordinance and not in addition
thereto); (ii) commencing one month following the closing, an amount equal o
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 and thereafter, an anount equal to 0.3334% of the
Series 2004 A Bonds Reserve Requirement, so long as the Series 2004 A Bonds
are outstanding; provided, however, that in the event revenues are insufficient
to maintain the Series 2004 A Bonds Reserve Reguirement 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)(i1) shall not be made, but instead such payments shalf be
made o the Series 2004 A Bonds Reserve Account until the Series 2004 A
Bonds Reserve Requirement is accunmlated therein, at which time payments o
the Renewal and Replacement Fuod as provided in this Section 5.03A(3)(i1)
shall resume; and (iii) commencing 3 months after the completion of
construction the Project, as certified by the Consulting Engineer, an amount
equal t0 0.4167% of the Series 2004 B Bonds Reserve Requirement unsil the
amount in the Series 2004 B Bonds Reserve Account equals the Series 2004 B
Bonds Reserve Requirernent and thereafier, 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 3.03A(4) above, or a
withdrawal of funds from the Series 2004 B Bouds Reserve Account is made,
payment of revenues into the Renewal and Replacement Fund as provided in
this Section 5.03A(5)(ii1) shall not be made, but instead such payments shall 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 ©
the Renewal and Replacement Fund as provided in this Section 5.03A(5)(ii)
shall resurne. 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 {o the maximum extent required hereof) shall be promptly eliminated
with monies from the Renewal and Replacement Fund.

(6y  After all the foregoing provisions for use of monies 1n the Revenue
Fund have been fully complied with, any monies remaining therein and not
permitied to be retained therein may be used to prepay installments of the
Bonds, pro rata, or for any lawful purpose 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 shall 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, o prepay, at the garliest practical date and in accordance
with applicable provisions hereof, the Series 2004 A Bonds accerued interest therenn to such
prepayment dale.

Monies 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, (o prepay, at the earliest practicai date and in accordance
with applicable provisions hereof, the Series 2004 B Bonds accrued interest thereon 1o 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 o prepay the Series 2004 C Bonds in full, it shall
be the mandatory duty of the Issuer, anything to the contrary herein notwithstanding, 1o
prepay, at the earliest practical date and in accordance with applicable provisions hereof, the
Series 2004 C Bonds and accrued interest, if any, thereon to such prepayment date.

All investment earnings on monies in the Series 2004 A Bonds Reserve Account
{if fully funded), the Series 2004 B Bonds Reserve Account (if fully funded), the
Series 2004 C Bonds Sinking Fund and the Series 2004 C Bonds Reserve Account (if fully
funded) shall be returned, not less than once ¢ach year, by the Commission to the Issuer, and



such amounts shall, 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 Requiremnent, the Series 2004 B Bonds and
the Series 2004 C Bonds, respectively, and then to the next ensuing principal payment due
thereon, a2l 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, shalf 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 Bonds are issued,
provision shall be made for additional payments indo the respective sinking funds sufficient
to pay the interest on such additional parity Bonds and accomplish retivernent thereof at
maturity and 1o accurnulate a balance in the respective reserve accounts in an amount equal
1o the requirement therefor,

The Issuer shall not be required to make any further payments into the Series
2034 A Bonds Reserve Account, the Series 2004 B Bonds Reserve Account or the
Series 2004 C Bonds Reserve Account when the aggrepate amount of funds therein are at
least equal to the aggregate principal amount of the respective Bonds issued pursuant to this
Bond Legislation then Quistanding 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 to the Series 1997 Bonds, the Series
2004 A Bonds, the Series 2004 B Bonds and the Series 2004 C Bouds in accordance with the
respective principal amounts then Outstanding.

The Issuer may designate apother bank or trust company insured by FDIC as
Depository Bank if the Depository Bank should cease for any reason to serve or if the
Governing Body determires by resoludion that the Depository Bank 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. I required by the Purchaser,
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the Authority or the Council at any time, the Issuer shall make the necessary arrangements
whereby required payments info the said accounts shall be automatically debited from the
Revenue Fund and electronically transferred to the Commission 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 reinvested by the Copunission 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 Bends Reserve
Account, shall 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 day of each month {if the first day is not 3
business day, then the first business day of each rmonth} remit to the Purchaser and the
Comumission, 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 shall complete the "Monthly Payment Form," a form of which
is attached to the Loan Agreement, and submit 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 1o
be so transferred and paid into such funds during the following month or such other period
as recuired by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

E.  The Issuer shal) remit from the Revenue Fund to the Commmission, 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 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 Cominission on the dates required.
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E.  The monies in excess of the maximum amounis 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.  If on any monthly payment date the revenues are insufficient to place the
reguired amount in any of the funds and accounts as hereinsbove 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 accounis
herein shall be in the same order as payments ate to be made pursuant to this Section 5.03,
and the Net Reverues shall be applied to such deficiencies before being applied to any other
payments hereunder.

H.  Allremittances made by the Issuer to the Commission or the Depository
Bank shall clearly identify the fund or account into which each amount is to be deposited.
L 4

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

1. 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 VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6,01, Application of Bond Proceeds: Pledee of Unexpended Bond

Proceeds. From the monies received from the sale of the Series 2004 Bonds, the [ollowing
amounts 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 Bonds, there shall be deposited
with the Commission in the Series 2004 B Bonds Rezerve Account, the amount, if any, set
forth in the Supplementzl Resolutioa for funding the Series 2004 B Bonds Reserve Account.

¥
C.  From the proceeds of the Series 2004 C Bonds, there shall 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.

1. Next, from the remaining proceeds of the Series 2004 A Bonds, the Issuer
shall pay the entire outstanding 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 monjes shall be deposited with the Depository Bank in
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 Serles 2004 B Bonds.

F. As the [ssuer 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 Boads 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 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 Bonds 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 Council.
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Section 6.02. Disbursements From the Bond Construction Trust Fund.
A. Monies in the Series 2004 Bonds Construction Trust Fund shall be used solely o pay the
cost of acquisition and construction of the Project upon vouchers and other documentation
approved by the Purchaser.

Uatil completion of acguisition and construction of the Project, the Issuer will
rransfer from the Series 2004 Bonds Coustruction Trust Fund and pay to the Purchaser on or
before the due date, such sums as shall he from time to time required to make the monthly
instaliment payments on the Series 2004 B Bouds if there are not sufficient Net Revenues 10
make such monthly 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 shall be disposed of i 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 Councif with a requisition for the costs incurred
for the Project, together with such documentation as the Council shall require. Payments of
all Costs of the Project from the Series 2004 Bonds Construction Trust Fund shall be made
monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 2004 Bonds Censtruction 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 iterns 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 1o be
made is or was necessary in connection with the Project and
constitutes a Cost of the Project;

(i) Each of such costs has been otherwise properly
incurred; and

(iv) Payment for each of the itemns proposed is then due
and owing.

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 C Bonds
shall be used as directed in writing by the Council and the Authority,

m
[
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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 lean 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 VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 2004 Bonds. 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 hereinafter provided in this Article VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 2004 Bounds 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 gf the Issuer within the meaning of any
constimtional, statutory or charter limitation, but shall be payable solely from the funds
pledged for such payment by this Bond Legislation. No Holder or Holders of any Bonds shall
ever have the right to compel the exercise of the taxing power of the Issuer to pay the
Series 2004 Bonds or the interest, if any, thereon.

Section 7,03, Ronds Secured by Pledpe of Net Revenues; Lien Position.
The payment of the debt service of all the 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. 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 make 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 zall
approvals of rates and charges required by State law and has taken any other action required
to establish and impose such rates and charges, with all requisite appeal periods having
expired without successful appeal, Such rates and charges shall be sufficient to comply with
the requirements of the Loan Agreement. The initial schedule of rates and charges for the
services and facilities of the System shall be as set forth in the Final Order of the Public
Service Commission of West Virginia in Case No. 02-1643-W-MA, dated lanuary 7, 2003,
approving the water rates of the System, and the sewer rate ordinance of the Issuer enacted
on June 20, 2002 which rates are incorporated herein by reference as a part hereof.

So long as the Series 2004 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
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in the Bond Legislation and in compliance with the Loan Agreement. In the event the
schedule of rates and charges initially established for the Systern in connection with the Series
7004 Bonds shall prove to be tnsufficient to produce the required sums set forth in this Bond
Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that it will, o
the extent or in the manner authorized by law, immediately adjust and increase such schedule
of rates, fees and charges and take all such actions necessary to provide funds sufficient o
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 written consent of the
Purchaser, the Authority and the Council, the Systent 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 o be realized shall be sufficient to fully pay all the Bonds Qutstanding 1n sccordance
with Article X hereof. The proceeds from any such sale, mortgage, lease or other disposition
of the System shall, with respect 0 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 Comumission for deposit in the Series 2004 C Bonds
Sinking Fund, and, with the written consent of the Purchaser, the Authority and the Council,
the Tssuer shall direct the National Finance Office and the Coramission to apply such proceeds
1o the payment of principal of and interest, if any, on the Series 2004 Bonds. Any balapce
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 Systemn,

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 saie, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted,
determine that such property comprising a part of the System is no longer necessary, use fui
ot profitable in the operation thereof and may then provide for the sale of such property. The
proceeds of any such sale shali 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 pecessary, useful or profitable in
the operation thereof and may then, if it be s¢ 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

eplacement Fund. Paymentof such proceeds into the Renewal and Replacement Fund shall



ot reduce the amounts required to be pald into such fund by other provisions of this Bond
Lepislation.

No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts received
during the same Fiscal Year for such sales, Jeases, or other dispositions of such properties,
shall be in excess of $50,000 and insufficient to pay &ll Bonds then Cutstanding 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 {rom
the revenues of the Systern which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Bends. 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 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 Bonds; provided, that no such subordinate obligations shall be issued
unless all payments required to be made into all funds and accounts set forth herein have been
made and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the 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 Legistation, or upon the System ot any part thereof.

The Issuer shali 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 7.67. Parity Bonds. So long as the Prior Bends are outstanding,
the limirations 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 o this Bond Legistation, without
the prior written consent of the Purchaser, the Authority and the Council and without
complying with the conditicns and requirements herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2004 Bonds.

170.1 56



CB&S5170.1

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 o 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 there has been procured and filed
with the City Clerk a written statement by the Independent Cerafied 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 least 120% of the average annual debt service
requirernents on the following:

(1)  The Bonds Outstanding;

(23 Any Parity Bonds theretofore issued pursuant fo the provisions
contained in this Ordinance then Qutstanding; and

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

The foregoing lmitation may be waived or modified by the written consent of
the Holders of the Series 2004 A Bonds and the Series 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 oufstanding, 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 Certifled Public Accountants,
reciting the conclusion that the Net Revenues actually derived, subject to the adjustments
hereinafter provided for, from the System during any 12 consecutive months, within the
18 months immediately preceding the date of the actual issuance of such Parity Bonds, plus
the estimated average increased annual Net Revenues 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, shall not be less than 115% of the largest aggregate amount that will mature
and become due in any succeeding Fiscal Year for principal of and interest, if any, on the
following:

(1)  The Bonds then Qutstanding;

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

(3y  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 0 be derived {rom
the improvements 0 be financed by such Parity Bonds and any increase in rates enacted by
the Issuer, the time for appeal of which shall have expired prior to the 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 City Clerk prior o 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 Revemues 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 priot t©
issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation {except as 1o details
of such Parity Bonds inconsistent herewith) shall be for the equal benefir, protection and
security of the Holders of the Bonds and the Holdergof any 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 Systemn and their source of and security for payment from said
revenues, without preference of any Bond over any other. The Issuer shall comply fully with
all the increased payments into the 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
obligaticus subsequently issued, the lien of which on the revenues of the System is subject 1o
the prior and superior liens of the Series 2004 Bonds on such revenues. The Issuer shalt not
issue any obligations whatsoever payable from revenues of the System, Or any part thereof,
which rank prior t¢ or, except in the manner and under the conditions provided in this
section, equally, as to len 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 Oustanding, and any other payments provided for in this Bond Legisiation,
shall have been made in full as required to the date of delivery of the Parity Bonds, and the
Issuer then be in full compliance with all the covenants, agreements znd 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,
construciing 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
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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 1o the operation and mainienance
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
syslem, 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 Boad Legisigtion shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Cormmission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manper
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 mai{ in each year to any Holder or Holders
of the Bonds, requesting the same, an annual report containing the following:

{Ay A sutementof 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.

(Cy  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 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 said Independent Certified Public Accountants, or a
summary thereof, to any Holder 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 submitted to the Purchaser, the Authority and the
Council shall include a statement 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 Operating Expenses and debt service and
reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the
Act, the Issuer has acquired, or shall do all things necessary (o 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 desiggs 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 ali 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 ar 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, of their agents and representatives, with access to the System site and System
facilities as may be reasonably necessary to accomplish all of the powers and rights of the
Authority, the Council and the Purchaser with respect to the System pursuant to the Act.

Section 7.09. Rates. Prior to the issuance of the Series 2004 Bonds,
equitable tates or charges for the use of and service rendered by the Systern shall be
established all in the maaner and form required by law, and copies of such raies 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 the System sufficient o 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 all Operating Expeases of the System and
(ii) to leave a balance each year equal 1o at least 115% of the maximurmn 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 Boads; provided that, in the event that an
amount equal (o 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 intetest, 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 bereof.

Section7.10. 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 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 such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a registered
professional engineer that such increased 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 request in writing that copies of all such
budgets and resclutions be furnished him or her and shall make available such budgets and
all resolutions authorizing increased expenditures for operation and maintenance of the
System at all reasonable times to the 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 Issuer
shall each month complete a "Monthly Financial Report,” a form of which is attached 1o 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 ferm attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed m
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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 submitted 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 obtalned.

The Issuer shall provide and maintain competent and adequate engineering
sepvices satisfactory Lo the Purchaser, the Authority and the Council covering the supervision
and inspection of the development and coustruction 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 comstruction 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 System during the entire term of the Loan Agreement.

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

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 ef such
fees, rentals or other charges which shall become delinquent to the full extent permitted or
authorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due and
payable, the property and the owner thereof, as well as the user of the services and facilities,
shall be delinquent until such time as all such rates and charges are fully paid. To the extent
authorized by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, rates, rentals and other charges, if not paid when due, shall
become a lien on the premises served by the System. The Issuer further covenants and agrees
that, it will, to the full extent permitted by law and the rules and regulations promuigated 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
System and will not restore such services of either system until alt delinquent charges for the

CHESS5170.1 B2



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 tw enforce collections to the
maximum extent permitied by law, If the waterworks facilities are 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 of the Public Service Commission of West Virgia.

Section 7.14. No Free Service. The Issuer shall not render or cause 10
be rendered any free services of any nature by the System, or any part thereof, nor shali any
preferential rates be established for users of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of the Issuer shall avail itself or
themselves of the facilities or services provided by the System, or any part thereof, the same
rates, fees or charges applicable to other customers receiving like services under similar
circumstances shall be charged the Issuer and any such department, agency, instrumeniality,
officer or employee. The revenues so received shail be deemed to be revenues derived from
the operation of the System, and shall be deposited and acconnted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds renain Outstapding, 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 foliowing
Amoun(s:

(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on
all above-ground insurable portions of the System in an arnount
equal to the actual cost thereof. In time of war the Issuer will also
carry and maintain insurance o the extent available against the
visks and hazards of war. The proceeds of all such insurance
policies shall be placed in the Renewal and Replacement Fund and
used only for the repairs and restoration of the damaged or
destroyed properties or for the other purposes provided herein for
the Renewal and Replacement Fund. The Issuer will itself, or will
require each contractor and subcontractor (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
subcontractors as their respective interests may appear, in
accordance with the Loan Agreement, during construction of the
Project on a 100% basis (completed value formj 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 subcontractors, as thelr interesis may appear.

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

(3) WORKER'S COMPENSATION COVERAGE FOR
ALL EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE
THEREFOR; AND PERFORMANCE AND PAYMENT
BONDS, such bonds to be in the amcunts of 100% of the
construction contract and 10 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 m compliance with West Virginia
Code, Chapter 38, Article 2, Section 39.

(4y  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, tothe
extent available at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as 1o every
officer, member and employee of the [ssuer having custedy 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
commencement of constrection.
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The Issuer shall also require all contractors engaged 10 the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular Uability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
t0 works and properties similar o the Project; provided that the amounts and terrus of such
coverage are satisfactory to the Authority and the Council and the Issuer shall verify such
insurance prior to commencement of construction. In the event the Loan Agreement so
requires, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime confractor and all subcontractors, as their interests may appear.

Section 7.16. Mandatory _Connpections. 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 welfare of the inhabitants
and residents of, and the economy of, the Issuer and in order to assure the rendering harmless
of sewage and water-borne waste matter produced or arising within the territory served by
the System. Accordingly, every owner, tenant or occupant of any house, dwelling or building
located near the System, where sewage will flow by gravity or be transporied by such other
methods approved by the State Burean for Health from such house, dwelling or building into
the System, to the extent permitted by the laws of the State and the rules and regulations of
the Public Service 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,
treatrment 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 portion
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 (o the
extent permitted by law and as promptly as possible by proceedings in a court of competeat
jurisdiction.

Section7.17. Complegion of Proiect; 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 ail federal and state
requirements and standards,

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the 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 Sysiem and all approvals for issuance of the Bonds
required by State law, with all requisite appeal perieds having expired without successful
appeal.

Section 7.18. Compliance with Letters of Conditions. Loan Agreement
and Law. The Issuer shall perform, satisfy and comply with all the terms and conditiens of
the Letters of Conditions, the Loan Agreement, the Act and this Bond Lepgistation. 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 fo the acquisition
and construction of the Project and the operation, maintenance and use of the System. The
Issuer shall provide the Council with copies of all documents submilted to the Purchaser and
the Authority.

Section 7.16. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

3

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 i1 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 bath (A) in excess of 5% of the Net
Praceeds 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 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 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 shall 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
detsrmined 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 Investunents) to persons other than state or local government Umits,
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C.  FEDERAL GUARANTEEPRCUHIBITION. The Issuer shall nottake any
action or permit or suffer any action to be taken if the result of the same would be w cause
the Serizs 2004 Bonds to be "federally guaranteed” within the meaning of Section 143(b) of
the Code.

D. INFORMATION RETURN. To the extent legally required, the Issuer
will timely file all statements, instruments and refurns necessary to assure the tax-exempt
status of the Series 2004 Bonds and the interest thereon including, without limitation, the
information rewurn required under Section 14%{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. s

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 i
(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

Section7.21. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2004 Bonds, a statutory morigage lien upon the System is granted and
created by the Act, which statutory mortgage Hen 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 shail be on a parity with
the statutory mortgage lien of the Series 1597 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 immediare 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 attached to the certificate of the Consulting
Engineer. The Issuer shall also obtain the written approval of the Purchaser and the Couneil
before expending any proceeds of the Series 2004 Bonds made available due to bid or
construction Of project underruns,

CHESS17D .1 57




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
docurment distributed in conjunction with any ground breaking or dedication of the Project.
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ARTICLE VIII

INVESTMENT QF 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 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
Jssuer in any Qualified Investments to the fullest exient possible under applicable laws, this
Bond Legislation, the need for such monies for the purposes set forth herein and the specific
restrictions and provisions set forth n this Section 8.01.

Any investment shall be held in and at all imes 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 redecmable
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
Comenission 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
ofien if reasonably requested by the Issuer), a summary of such funds, accounts and
investrent 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 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 inceme tax purposes.

Section 8.02 . Certificate as to Use of Proceeds; Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as 0 use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions or 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 i effect and applicable to the Series 2004 Bonds as may be necessary in order to
maintain the status of the Series 2004 Bonds as governmental bonds; (ii) that it shall not take,
or permit or suffer to be taken, any action with respect to the Issuer’s use of the proceeds of
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the Series 2004 Bonds which would cause any bonds, the interest on which is exempt from
federal income taxation under Section 103(a) of the Code, issued by the Authority or the
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 (1ii) to take such action, or refrain from taking
such action, as shail be deemed necessary by the Issuer, or requested by the Authority or the
Council, o ensure compliance with the covenants and agreements set forth in this Section,
regardless of whether such actions may be contrary fo any of the provisions of this
Resolution.

The Issuer shall annually furnish to the Authority information with respect to the
[ssuer's use of the procesds 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. Evenis of Defauli. Each of the following events shall
constitute an "Event of Default” with respect wo the Series 2004 Bonds:

(1)  Ifdefault occurs in the due and punctual payment of
the principal of or interest, if any, on any series of the Series 2004
Bonds; or

(2)  Ifdefault occurs in the Issuer's abservance of any of
the covenants, agreements ot conditions on its part refating to the
Series 2004 Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Seties 2004 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
Comnission, the Depository Bank, the Registrar, the Paying
Apent or any other Paying Agent or a Holder of a Bond;

(3)  Ifthe Issuer files a petition seeking reprganization 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 constitute an “Event of Default” with respect to the other series of the Series 2004
Bonds.

Section 5.02, 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, (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, (iii} bring suit upon the Bonds; {iv) by action at law or
bill in equity require the Issuer to account as if 1t 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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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 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.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and coflection 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 obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the fands 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
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 Issuer with
respect to said facilities as the Issuer itself might de.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legistation shall have been cured and made good, possession of the System shall be
surrendered 10 the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon any such subsequent default.

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



Any receiver appointed as provided herein shall hold and operaie 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 recetver shall be limited to the cormpletion of the Project and
the passession, 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 respeet 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 receliver to sell, assign,
morigage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01, Pavment of Bouds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2004 Bonds, the principal of and inferest, if
any, due or to become due thereon, at the times and in the manner stipulated therein and n
this Bond Legistation, then the pledge of Net Revenues and other monies and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owner of the Series 2004 Bonds, shall thereupon cease, terminate
and become veid 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 tax purposes.




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 ot
order amendatory or 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 Qutstanding;
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 Owner 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 above-permitted amendments or modifications. Notwithstanding the foregoing,
this Bond Legislation may be amended without the consent of any Boacdholder 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 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 Issuer and the Registered Owners
of the Series 2004 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, Severahility of Invalid Provisions. If anmy 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 Ordimance, the Supplemental Resolution ot 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 11.05. Conflicting Provisions Repealed. All ordinances, orders or
resolutions and or parts thereof in conflict with the provisions of this Ordinance are, © the
extent of such conflict, hereby repealed; provided that, this Section shail 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 controf (unless less restrictive), so long as the Series 1997 Bonds are outstanding.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, 1o happen, to be performed or
10 be 1aken precedent to and in the adoption of this Ordinance do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable (hereto; 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 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 Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
7 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in The Barbour Democrat, @ newspaper of general
circulation in The City of Belington, no newspaper being published therein, together with a
notice staring that this Ordinance has been adopted and that the Issuer contemplates the
issuance of the Bonds, and that any person interested may appear before the Governing Body
upon a date certain, not less than ten days subsequent to the date of the first publication of
such abstract of this Ordinance and notice, and present protests, and that a certified copy of
this Ordinance is on file with the Governing Body for review by interested persons during
office hours of the Governing Body. At such hearing, all objections and suggestions shall be
heard and the Governing Body shall tzke such action as it shall deem proper in the premises.

Passzd on First Reading: - June 3, 2004
Passed on Second Reading: - June 17, 2004
Passed on Final Reading

Following Public

Hearing: - July 8, 2004

Mayor
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Certified a true copy of an Ordinance duly epacted by the Council of THE CITY
OF BELINGTON on the 8th day of July, 2004

Dated: July 15, 2064,

f] -
ISEAL
j /&MM Qqu

City Clerk

06721104
(62450/00001
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THE CITY OF BELINGTON

Combined Waterworks and Sewerage System Refunding Revesue Bonds, Series 2004 A
{United States Department of Agriculture),
Combined Waterwaorks and Sewerage System Revenue Bonds, Series 2004 B
(United States Department of Agriculture), and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 C
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTERESTRATES, 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), COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2004 B
(UNITED STATES DEPARTMENT OF AGRICULTURE),
AND COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, 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 7004 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 OTHER PROVISIONS
AS TO THE BONDS.
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WHERFEAS, the City Council {the "Governing Body ") of The City of Beliagton
(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 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 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
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 FUND}; PROVIDING FOR THERIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TG 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 Agriculure), Combined Waterworks and Sewerage System Revenue Bonds,

2
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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 Infrastracture Fund}, of the
Issuer {collectively, the "Bounds" 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 Bends, 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 n
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 (e exact principal
amounts, dates, maturity dates, redemption provisions, interest raes, interest and priacipal
payment dates, sale prices and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other matets 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
behalf of the United States of America (the "Purchaser") pursuant to the Letiers of
Conditions, and all amendments, and the Series 2004 C 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, 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 teums of the Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds be herein provided for;

NOW, THEREFQRE, 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 are hereby authorized and erdered to be issued the following
bonds of the Issuer:

A.  Combined Waterworks and Sewerage System Refunding Revenue
Bands, Series 2004 A (United States Department of Agriculture), 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 instaliments, 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 sum of the unpaid
principal and interest due on the date thereof, except that prepayments may be made as
hereinafter provided and as provided ia 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 option 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 Boud, 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, inerest only payable in monthly installments for the first 24 months comencing
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 Boads, 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
rmade 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 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 2004 C (West Virginia Infrastructure Fund), of the Issuer, originally 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, 1, 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, commenecing March 1, 2006,



and maturing fune 1, 2044, and in the amounts as set forth in the "Schedule Y7 attached to
the Loan Apreement and incorporated in and made a part of the Series 2004 C Bonds. The
Series 2004 C Bonds shall be subject to redemption upon the written consent of the Authority
and the Council, and upen payment of the redemption premium, if any, and otberwise in
compliance with the Loan Agreement, so long as the Authority shall be the registered owner
of the Series 2004 C Bonds.

Section2.  Allother 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 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 covenants 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 interest 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 obligaticns contained therein, on behalf of the Issuer, are hereby
authorized, approved and directed.

Section 3. 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.

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

Section7.  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



the entire outstanding principal of and all interest accrued on the Series 1971 Bonds on the
Closing Date.

Section 8.  All proceeds of the Series 2004 B Bonds shall be deposited in or
crecited 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, mcluding, without limitation, costs of
issuance of the Series 2004 B Bonds and related costs.

Section 9.  Series 2004 C Bonds proceeds in the amount 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 L1. All proceeds of the Series 2004 C Bonds shall be deposited in or
credited to the Series 2004 C Bonds Construction Trust Fund as received from the Council
from time to time for payment of the costs of the Project, including, without limitation, 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 documients, agreements, instruments and certificates requ ired
or desirable in connection with the Bonds to be issued hereby and by the Bond Ordinance
approved and provided for, to the end that the Series 7004 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 intesest, 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 monies in the funds and accounts established by the Bond Ordinance held
by the Depository Bank until expended, subject to any lirnitation of the Purchaser with respect
of the proceeds of the Bonds, in repurchase agreements or time accounis, secured by a pledge
of Government Obligations, and therefore, the Issuer hereby directs the Depository Bank 1o
take such actions as may be necessary to cause such monies to be invested in such repurchase
agreements or time accounts, until further directed in writing by the Issuer. Monies in the
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 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 10
the financing, acquisition and construction of the Project.

Section 16. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 8th day of July, 2004.

THE CITY OF BELINGTON

e

Mayor // /
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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
{ L Xu#an /—Bﬂadﬂq

City Clerk

07/06/64
062490/00001
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SPECIMEN

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 "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
THREE HUNDRED FORTY-EIGHT THOUSAND NINE HUNDRED FORTY-SEVEN
DOLLARS ($348,947), plus interest on the unpaid principal balance at the rate of
4.5% per annum. The said principal and interest shall be paid in the following installments
on the following 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 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 instaliments last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining installments as scheduled herein.

CH684379.1



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 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 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, 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 hereinafter defined
Ordinance. This Bond does not in any manner constitute 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 limitations and upon payment of the
charges, if any, provided in the Ordinance and upon surrender and cancellation of this Bond.
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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 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 Resolution
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 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.

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 to the conversion
of wetlands to produce an agricultural commodity.

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
SRF PROGRAM), 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 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

[CORPORATE SEAL]

3

City Clerk
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RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $348.946.82 July 15,2004 (19)_§
Q@ $ 20) _$
(3__$ 21) §
@ s 22) $
(5)__$ (23) §
6 § (24) $
n_$ (25 §
@ $ (26) §
9 Qn $
(10) $ 28 §
an $ 29 $
(12) § (30)_$
(13) $ (31)_$
(14) $ (32) $
(15 $ (33 8
16§ (34 _$
an s (35 $
{18) $ 36) $
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 substitution in the
premises.

Dated; )

In presence of:

06/24/04
062490700001
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SPECIMEN

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, Missourt 63103, or at such other
place as the Government may hereafter designate in writing, the principal sum of ONE
MILLION THREE HUNDRED FIFTY-ONE THOUSAND 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
0f4.5% per annum. The said principal and interest shall be paid in the followmg installments
on the following dates: Monthly nstallments 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 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 schednle 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 requestsd 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 imdebtedness 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 exera payments, as defmed in the
regulations of the Government according to the source of funds involved, shall, after payment

CH684384.1
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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 holder.

A 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 anmual
installment due date basis. The effective date of every payment made by Borrower, except
payments retained and remitted by the Government on 2n 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 iustallment due date basis shall be the date of the
prepayment by Borrower and the Governmment 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 conpection with the loan evideuced 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.

Berrower 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 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 pet 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 constitute an indebtedness of Borrower within
the meaning of any constitutional or statutory provision or limitation. :

CH684384.1 2



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 limitatons 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 anthorized 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 ali 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
Regiseear, ‘

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 8, 2004, and a Supplemental Resolution of the Borrower duly adopted on
July 8, 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 obtain a loan from a responsible cooperative or private credit source at reasonable raies
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
Governiment. ‘ :

This Bond is given as evidence of a loan to Borrower made or insured by the
Government pursuant o 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
Agricuiture, 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.

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
SRF PROGRAM), DATED AUGUST 26, 1957, 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 imprinted
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
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RECORD OF ADVANCES

AMOUNT DATE AMQUNT DATE

() _§_210,604.75 Tuly 15,2004 (19) $
a3 (20 $
@ s Q1§
4__$ (22§
5 3% 23§
6 $ 24 $
N3 253
@_ 3 26) %
9 3 2n §
(10_$ (28) §
an_ s (29 $
(12) % (30y_3%
(13) 8 31§
49 3 32y $
(15) 8§ 33 _§
(16 % (39 _§
an_s (35 8
(18§ (36 _$

TOTAL $
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ASSIGNMENT

FOR VALH'E RECEIVED, the undersigned sells, assigns and wansfers to___ A

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:

06/21/04 -
062450000401
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S?EC\N\E—N

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-1 $1,000,000

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 valuc received, hereby promises to pay,
solely from the special funds provided therefor, as hercinafler set forth, fo the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority") or registered
assigns the sum of ONE MULLION DOLLARS ($1,000,000), or such lesser amount as shall
have been advanced to the Issuer hereunder and nof previously repaid, as set forth in the
"Record of Advances™ attached as EXHIBIT A hereto and incorporated hercin by reference,
in quarierly iostallments on March 1, June |, September 1 and December 1 of each year,
commencing March 1, 2006, as set {forth on the "Debt Service Schedule” attached as
EXHIBIT B hereto and incorporated herein by reference.

This Bond shall bear no inferest. Principal 1ostallments of this Bond are
payable in any coin or currency which, on the respective dates of payment of such
mstaliments, is legal tender {or the payment of public and private debts under the laws of the
United States of Amenica, at the office of the West Virginia Municipal Bond Comimission,
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 writlen consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Couneil™), 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 improvements to the
waterworks portion of the existing public combined waterworks and sewerage system of the
Issuer (the "Project”); and (i) to pay certain costs of issuance of the Bonds of this Series (the
“Bonds”} and related costs. The existing public 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 anthority of and 1n 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

TEr s ¢
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amended {collectively, the "Act”), a Bond Ordinance duly enacted by the Issucr on July 8,
2004, and a Supplemental Resolution duly adopted by the Issuer on July 8, 2004 (collectively,
the "Bond Legislation”), and is subject (o all the terms and conditions thereof. The Bond
Legistation provides for the issuance of additional bonds under cerfain conditions, and such
bouds would e 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 Rond Legislation.

THIS BOND IS ISSUED ON A PARYFY 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 R BONDS);
(3) COMBINED WATERWORKS AND SEWERAGE SYSTEM 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 (THE “SERIES 2004 A BONDS"); AND (4)
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. THE SERIES 1997 A BONDS, THE SERI}S
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 Revenuces
(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 First Lien Bonds, and
from monics in the reserve account created under the Bond Legislation for the Bends {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 constifutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the interest, if any, hercon, except from said special fund
provided from the Net Revenues, the monies in the Series 2004 C Bonds Reserve Account
and uvexpended 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 10 leave a balance each year equal to at least 115% of the

]
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maximumn amount payable in any year for principal of and interest, if any, on the Bonds, and
all other obligations sccured by a lien on or payable 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 ammount at least equal to the maximum amount of
principal and interest, if any, which will become duc on the Bonds in the then current or any
“succeeding year, and in the respective tescrve accounts established for any other obligations
outsianding on a parity with the Bonds, including the First Liea Bonds, an amount at Jeast
equal to the requirement therefor, such percentage may be reduced fo 110%. The Issuer has
entered inte certain further covenants with the registered owners of the Bonds for the tenms
of which reference is made 1o the Bond Legislation. Remedies provided the registered owners
of the Bonds are exclusively as provided in the Bond Legisiation, to which reference is here
made for a detaited description thereof.

Subject to the registration requirements set forth herein, this Bond is
transfcrable, as provided in the Bond Legislation, only upen the books of The Huntington
National Bank, Charleston, West Virginia, as registrar (the “Registrar”™), by the registered
owner, or by its attorney duly authorized in writing, uporn the surrender of this Bond, togetber
with a written instrument of transfer satisfactory to the Registrar, duly exccuted 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 Comunercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all arnounts advanced for prelimmary expenses as provided by law and the Bond
Legistation, 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 herchy is created and granted
a lien upon such monics, untl so applicd, in favor of the registered owner of this Bond.

In 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 purpose that will contribute to excessive erosion of highly
erodible land or to the conversion of wetlands to produce an agricultural commodity .

I'F 1S HERERY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedeat o 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 Constination 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 Boad.
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All provisions of the Bond Legislation, reselutions and statutes under which
this Bond 1s issued shalt be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREQF, THE CITY OF BELINGTON has caused this
Bond to be signed by its Mayor, and its corporate scal (o be liereunto affixed and attested by
s City Clerk, and hus caused this Bond to be dated July 15, 2004,

[SEAL] /
| ~3
ATTEST:

R

s
A m(’%@@ -

City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 C Bends 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 sct {orth below.

Date: July 15, 2004.

THE HUNTINGTON NATIONAL BANK,
as Registrar

TEY

Autborized foﬁccr
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT, DATE __ AMOUNT DATE
(1) $39.017 Yuly 15, 2004 (a9 3
PATIER 20 3
3§ I V2 )
4y % (22) $
& % (23 %
(O 24 %
(h__§ 25 %
(8 § (26) %
(9 % (27 %
(10y_ % (28 %
(an § . 2% 3
a2y % 30y 3
(13) § an 3§
(i) $ 32y %
{15y § (33 %
{16) _§ (34)_ %
an_s 35y 8
(18y & (36) §
TOTAL $

~d
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$1.,000,000
City of Belington (West Virginta)

40 Years, 0% Intercst Rate
Closing Date: July 15, 2004

Debt Service Schedule

EXHIBITB

Bate Principal Coupon Total P+}
09/01/2004 - -
12/0172004 - - -
43/0172005 - -
0601720605 - -
0%/01/2005 - - -
[2/01/2005 - - -
03/01/2006 §6,493.51 - 6,493.51
06/(1172006 6,493.51 - 6,493.51
097012006 6,493.51 - 6,493.51
1270172006 6,493.51 - 6,493.51
O3/01/2007 6,493.51 - 649351
a6/ 172007 6,493.51 - 6493151
GU/0172007 6,493.51 - 6,493.51
1270172007 6,493.51 - 6,493.51
03/01/2008 6,493.51 - 6,4583.51
g6/0 12008 6,493.51 - 6,493.51
09/01/2008 6,493.51 B 6,493.5%
12/01/2008 6,493.51 - 6,49351
0370172004 649351 - 6,493.51
06/1/2009 0,493.51 - 6,493.51
G9/01/2000 6,493.51 - 6,493.51
1240172009 ¢,493.51 - 6,493.51
03/01/2010 6,493.51 - G493.51
N6/0172010 6,493.51 - 6,493.51
09/01/2010 6,493.51 ~ 6,493.51
1270172010 6,493 51 - 6,493.51
D3/OT/2011 4.493.51 - 6,493.51
0G/01/2011 6,493.51 - 6,493.51
09/01/2811 6,493.51 - 6,493.5
12/01/20101 6,493.51 - 6,493.5¢
083/01/2012 0,493.51 - 6,493.5%
06/01/2012 6,493 51 - 6,493.51
Q%/01/2012 6,491.51 - 649351
1270172012 G,493.51 - 6,493.51
03/61/2G13 6,493.51 - 649351
06/Q01/2013 6,493.51 - 6,493.51
0912013 6,493.51 - 6,49351
1270172013 6,493.51 - 6,491.51
03/01/2014 6,493.51 - £,493.57
G6/01/2014 6,493.51 - 649351
09/01/2014 6,493.51 - 6449351
12/0172014 6,493.51 - G,493.51
03/01/2015 0,493.51 B 6,493.51
H6/0172015 6,493.51 - 6,493.51
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ebt Sm‘ﬁce

Part 2 ol 4

Schedule
Date Principal Conpan Total P+]
09012015 (,493.51 - 6,493.51
L 2/01/2015 6,493.51 6,493 51
036172016 6,493.51 - 6.493.51
0612016 6,A493.51 - 6,493.51
Q00632006 6,493.57 - 6,493.51
$ 2/01/2016 6,493.51 - 6,493.51
UA/G12017 649351 - 6,493.51
062017 6,493.51 - 6,49351
090172007 6,493.51 6,493.51
127012007 649351 - 6,493.51
(3/01/2018 6,493.51 - 06,493.51
060172018 ,493.51 5,493.51
05/01/2018 6,493.51 - G,493.51
P 2/012018 6,493.51 - 6,493.51
037012019 6,493.51 - 6,493.51
06/01/2089 5,493.5% - 6,493.51
(5/01/2019 6,493.51 - 6,493.51
1276172019 6,493.51 - 6,493.51
Q370172020 6,493.51 - 6,493.51
06MA1/2020 6,49351 - 6,493.51
09/4 /2020 ,493.51 - $,493.51
1276172020 6,493.51 6,493.51
03/041/2021 6,493.5] ~ 6,493.51
06/01/2021 6,493.51 - 6,493.51
0970172021 6,493.51 - 649351
1270172021 6,493.51 - 6.493.51
0370172022 £,493.51 - 6,493.51
06/01/2022 6,493.51 - 6,493 .51
090172022 6,493.51 - 6,493 51
12/61/2022 (,493.51 - ©6,493.51
03/01/2023 6,493.51 - 0,493.51
QG/G172023 6,493.51 - 6,493.51
09/01/2023 6,493.51 - 6,493.51
1270172023 649351 - 6,493.51
03/01/2024 6,493.51 - 6,493.51
06/01/2024 6,4493.51 - 6,493.51
09/01/2024 6,493.51 - 6,493,581
12/0172024 6,493.51 - 6,493.51
63/01/2025 6,493.51 - 6,493.51
06/01/2025 6,493.51 - 6,493.51
09/01/2025 6,493.51 - 6,493 51
1270172025 6,493.51 - 6,493.51
0370172026 6,493.51 - 6,493.51
Ga/a1/2020 6.493.51 - 6,493.51
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IDyebt Service

Pact 3 of 4

Schedule
Dade Principal Conpon Total P+]
090172026 6,493.51 - 6,493.51
f 2012026 6,493.51 - 6,403.51
G3/0172627 6,493.51 649351
060172027 6493.51 - 6,493.51
(90172027 6,493.51 - 6,493.51
1240172027 6,493.51 - G,493.51
03/G1/2028 6,493.51 - 6,493 51
06/01/2028 6,493.51] - 6,493.51
09/01/2028 6,493.51 - 6,493.5)
12/01/2028 6,493.51 - 6,493.51
03012029 6,493.51 - $,493.51
06/01/2020 G6,493.51 - 6,493.5]
09/0172029 6,493.51 - 6,493.51
12/01/2029 6,493.51 - 6,493.51
03/01/2G30 6,493.51 - 6,493.5%
06/01/2036 6,493.51 - 6,493 51
(09/01/2030 6,493.51 - 6,493.51
1 2/03/2030 6,393.51 - 6,493.51
0370172031 6,493.50 - 6,493.50
06/01/2031 6,493.50 - 6,493.50
09/01/2031 6,493.50 - 6,493.50
1270172031 ,493.50 - 6,493.50
03/61/2032 6,493.50 - 6,493.50
06/01/2032 6,493.50 - 6,493.54
0u/0172032 6,493.50 - 6,493.50
12/0172632 6,493.50 - 6,493.50
03/01/2033 6,493.50 - 6,493.50
G6/G1/2033 6,493.50 - 6,493.50
09/61/2033 6,493.50 - 6,493.50
1270172033 6,493.50 - 6,493.50
03/01/2034 6,493.50 ~ 6,493.50
06/01/2034 $,493.50 - 6,493.50
G9/01/2034 6,493.50 - 6,493.50
12/61/2034 6,493.50 - 649350
03/01/2035 6,493.50 - 6,453.50
06/01/2035 6,493.50 - 649350
09/6172035 6,493.50 - 6,493.50
12/01/2035 6,493.50 - 6,493.50
03/61/2036 6,493.50 - 6,493.50
06/01/2036 6,493.50 - 6,493.50
0901/2036 6,493.50 - 6,493.50
12/01/2036 6,493.50 - 6,493.50
03/01/2037 649350 - 6,443.50
06/01/2037 6,493.50 - 6,493.50

CH684398.1
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Debt Service

Pact4 of 4

Schedule
Date Principal Coupon Totxl P+l
O01/2037 6,493.50 - 6,493 50
12/0172037 6,493.50 - 6,493.50
03/61/2038 6,493.50 - 6,493.50
06/01/3038 6,493.50 - 6,493.50
OB/12038 6,493.50 . 6,493.50
12/01/2038 6,493.50 - 6,493.50
0370172039 6,493.5¢ - 6,493.50
D6A/2039 6,4931.50 - 6,493.50
0O/0172039 6,493.50 6,493.50
1 2/01/2039 6,493.50 - 6,493 50
$3701/2040 £,493.50 - 6,493.50
06/81/2040 £,493.50 - 6,493.50
00/01/2040 6,493.50 . 5,493.50
12/0142040 6,493.50 - 6,493 50
0370172041 6,493.50 - 6,493.50
06/017204 1 6,493 50 - 6,493.50
09/01/2041 6,493.50 - 6,493.50
1270172041 6,493.50 - 6,493.50
0370172042 6,493.50 - 6,493.50
06/0172042 6,493.50 - 6,493.50
0970172042 5,493.50 - 6,493.50
12/01/2042 6,493.50 - 6,493.50
03/01/2043 6,493.50 - 6,493.50
060172043 6,493.50 - 6,493.50
QO/01/2043 6,493.50 - 6,493.50
12/0172043 6,493.50 - 6,493.50
63/01/2044 6,493.50 - 6,453.50
D6/01/2044 6,493.50 - 6,493.50
Total $1,000,000.00 - $1,000,000.06
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned sclls, assigns, and trans{ers unto

the within Bend and does hereby irrevocably constituie and appotat
, Altorney to transfer the said Bond on the

hooks kept for registration of the within Bond of the said Issuer with full power of suhstitution in the

premses.

Dated: ,

In the presence of:

70104
062450/00001
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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)

BOND ORDINANCE
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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, SERIES2012 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]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01  Authority for this Ordinance. This Ordinance (together
with any ordinance, order or resolution supplemental hereto or amendatory hereof, the
"Bond Legislation"), is enacted pursuant to the provisions of Chapter 8, Article 20 and
Chapter 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 is 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 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 system, 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, befterments and improvements thereto are herein called the "System"), in
accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

C. The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the "Authority"), which administers the West
Virginia 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 total
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, Senes 2012
B (United States Department of Agriculture) in the 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 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 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, 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
completion 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 incident to determining the feasibility or
practicability of the enterprise, administrative expense, commitment fees, fees and expenses
of the Authority, discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 2012 Bonds
and such other expenses as may be necessary or incidental to the financing herein
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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 is not less than 40 years.

F. It is in the best interests of the Issuer that its Series 2012 A Bonds
be sold to the Authority pursuant to the terms and provisions of a loan agreement {the "Loan
Agreement") by and between the Issuer and the Authority on behalf of the Council, in form
satisfactory 1o 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 Letter 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 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 15, 2004, issued in the original aggregate
prncipal 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 (i) 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.

H. The estimated revenues to be derived in each year after completion
of the Project from the operation of the System will be sufficient to pay all costs of operation
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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
and in the Prior Ordinances {as hereinafter defined).

L The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to authorization of the acquisition, construction and
operation of the Project and the System and 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 thercof by the West Virginia Infrastructure and Jobs
Development Council and the obtaining of a certificate of convenience and necessity from
the Public Service Commuission of West Virginia by final order.

I 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 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 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 prionty 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 1o an outstanding Bond or Bonds, means the
person in whose name such Bond 1s registered.

"Bond Legislation,” "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 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.

"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
Authonty.

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

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

"Consulting Engineers” means 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 Systern,
or portion thereof, in accordance with Chapter 5G, Article T 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 deseribed in
Section 1.02D hereof to be a part of the cost of acquisition and construction of the Project.

"Council" means the West Virginia 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
hereatter 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 any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenue" does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant to
Article 8.01 hereof) or any Tap Fees as hereinafter defined.

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

"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 armual 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 County, 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 behalf of the Council,
providing for the purchase of the Series 2012 A Bonds, the form of which shall be approved,
and the execution and delivery by the Issuer authorized and directed or ratified by the
Supplemental Resolution.

"Mayor" means the Mayor of the Issuer.

"Net Proceeds"” means the face amount of the Series 2012 Bonds, plus
accrued interest and premium, if any, less original issue 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, engineering, legal, auditing and insurance
expenses (other than those capitalized as part of the Costs), fees and expenses of the
Authority, fiscal agents, the Depository Bank, Registrar and Paying Agent or Paying Agents,
payments to the pension or retirement funds, taxes and such other reasonable operating costs
and expenses as should normally and regularly be included under generally accepted
accounting principals; provided, that "Operating Expenses” does not include payments on
account of principal of or redemption, if any, or interest on the Bonds, charges for
depreciation, losses from the sale or other disposition of or any decrease in the value of the
capital assets, amortization of debt discount or such miscellaneous deductions as are
apphcable to prior accounting periods.

"Qutstanding," when used with reference to Bonds or Prior Bonds and as of
any particular date, describes all Bonds or Prior Bonds theretofore and thereupon being
authenticated and delivered except (i) any Bond or Prior Bond cancelled by the Bond
Registrar or Registrar for Prior Bonds, at or prior to said date; (ii) any Bond or any Prior
Bond for the payment of which monies, equal to its principal amount and redemption
premium, if applicable, with interest to the date of maturity or redemption shall be in trust
and set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed to
have been paid as provided in Article X hereof, (iv) any Prior 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 such 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 "Government” means United States Department of
Agriculture, Rural Utilities Service, and any successor thereof, actfing for and on behalf of
the United States of America.

"Prior Bonds" means, collectively, the Series 1997 A Bonds, the
Series 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 1.02B hereof.

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

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

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

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

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

6)) 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
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
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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 Board of Treasury Investments pursuant to
Chapter 12, Article 6C of the West Virginia Code of 1931, as
amended including, without limitation, authorized pools of
investments operated by such State Board of Investments;

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

"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 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.
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“Series 2004 A Bonds” means the Issuer’s 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.

“Series 2004 B Bonds” means the Issuer’s 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.

“Sertes 2004 C Bonds” means the Issuer’s 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.

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

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

"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 arsount of principal and interest which will become due on the
Series 2012 B Bonds in the then current 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.
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"Series 2012 C Bonds Reserve Account" means the Series 2012 C Bonds
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.

"Smking 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, mcluding, 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 system; 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 thersto.

"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 I1
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

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 $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 V1 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 $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 Bonds, an amount not to exceed $1,100,000 will be obtained 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 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 paying a
portion of 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
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 amount 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)”, in 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 Bond 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.  Terms 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 aggregate principal amount equal to the amount of said Bonds
then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

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 shall 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 Issuer, 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
monthly 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 issued in fully registered form
and in denominations as determined by a Supplemental Resolution. Such Bonds shall be
dated and shall have such terms as specified in a Supplemental Resolution.

Section 3.03.  Execution of Bonds. The Series 2012 Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Clerk. In case any one or more of the
officers who shall 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 sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 2012 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 valid or obligatory for any
purpose or entitled to any security or benefit under this Bond Legislation unless and until the
Certificate of Authentication and Registration on such Bond, substantially in the form set
forth in Section 3.10 hereof, shall have been manually executed by the Bond Registrar. Any
such executed Certificate of Authentication and Registration upon any such Bond shall be
conclusive evidence that such Bond has been authenticated, registered and delivered under
this Bond Legislation. The Certificate of Authentication and Registration on any
Series 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 Office, 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 C 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
Senies 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 Series 2012 C 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 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
provisions 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 executed 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. For 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
mmcurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 2012 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, Destroved, 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
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or Jost, 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 Yssuer.
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 pot 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 Pledge 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 due.

Section 3.09.  Delivery of Bonds.

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

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

4, An executed copy of the Loan Agreement; and

5. The unqualified approving opinion of bond

counsel 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 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:

[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__ dayof ___
, 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 hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY  (the  “Authority") or registered assigns the sum  of
DOLLARS (§ ), or such
lesser amount as shall have been advanced to the Issuer hereunder and not previously repaid,
as set forth in the "Record of Advances” attached as EXHIBIT A hereto and mcorporated
herein by reference, in quarterly installments on March 1, June 1, September 1 and
December 1 of each year, commencing 1,20__,to and including _____
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 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 terrns 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 West Virginia, including particularly Chapter 8, Article 20 and
Chapter 31, Axticle 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 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, 1SSUED 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 , 2012, ISSUED SIMULTANEOUSLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF § (THE “SERIES 2012 B
BONDS”); AND (7) COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE 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 Legislation) to be derived from the operation of the
System, on a parity with the pledge of Net Revenues in favor of the Holders of the Series
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
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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 lssuer 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 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
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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 principal of this Bond.

All provisions of the Bond Legislation, resclutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

{Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, THE 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]
Mayor
ATTEST:
Clerk
22

5340190



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: 2012.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer

5340190



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
M) § (19)
B) (20)
3 1)
@ 22)
G) 23)
© 24)
@) (25)
®) 26)
©) @n
(10) 28)
(1) (29)
(12) (30)
(13) G1)
(14) (32)
(15) (33)
(16) G4)
(17) (35)
(18) (36)
TOTAL $
24
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DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and

does hereby 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 anpum.
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 $ , covering pnncipal 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 mvolved, 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.
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While this Bond is held by an insured lender, prepayments as above aunthorized
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 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 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 comrmunity 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
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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 _ » 2012 as supplemented by Supplemental Resolution of the Issuer duly
adopted on . 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 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 C (UNITED STATES DEPARTMENT OF
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AGRICULTURE), DATED , 2012, ISSUED SIMULTANEQUSLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
¥ (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.

[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 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
OR (19)
@) (20)
€)) €2))
4) (22)
G) (23)
(6) 24)
@) (25)
@) (26)
©) 7
(10) (28)
(11) 29)
(12) (30)
(13) 31
(14) 32)
(15) 33)
(16) (34)
17 (35)
(18) (36)
TOTAL §
32
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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 , Attorpey
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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(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 cther place as the Government may hereafier 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 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 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.
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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
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 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 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 ifs 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 mamnner 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
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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 , 2012 as supplemented by Supplemental Resolution of the Issuer duly
adopted on , 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 Joan 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"); (%)
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 IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
§ (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.

[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
umprinted 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
() 3 (19)
) 20)
G) €2))
@) (22)
(&) (23)
(©) 24)
0] (25)
) (26)
©) (27)
(10) (28)
(D (29)
(12) (30)
(13) (1)
(14) (32)
(15) (33)
(16) (34)
(17) 35)
(18) (36)
TOTAL §$
39
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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
ternas 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 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 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
Authority and the Council, setting forth the actual costs of the Project and sources of funds
therefor.

ARTICLE IV

[RESERVED]

ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository
Bapk. 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) Renewal and Replacement Fund (established by the Prior
Ordinances); and

(3)  Series 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)  Series 2012 A Bonds Reserve Account;
(11)  Series 2012 B Bonds Reserve Account; and
(12) Series 2012 C Bonds Reserve Account.
Section 5.03. System Revenues; Flow of Funds.

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

Revenue Fund to pay current Operating Expenses of the System.

@

The Issuer shall next, on the firstday of each month,

transfer from the Revenue Fund and remit (i) to the National
Finance Office the amount required by Prior Ordinances to pay
mnterest 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 Series 1997 A Bonds and Series 1997 B

5340190
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Bonds; (i) beginning 30 days following the Closing Date, remit
to the National Finance Office, the amounts required to pay the
mterest 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; (ii) 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 commencing 4 months
prior to the first date of payment of principal of the Series 2012 A
Bonds, for deposit in the Series 2012 A Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will
mature and 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
i 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 Ordinances 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
in the Series 2012 A Bonds Reserve Account, an amount equal to
1/120th of the Series 2012 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the
Series 2012 A Bonds Reserve Account when there 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; (iil) 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 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
(1v) 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
Commussion 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
long as there shall remain on deposit therein, an amount equal to
the Minimum 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 VIIT hereof.
Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for replacements, repairs, improvements
or extensions to the System; provided, that any deficiencies in
any Reserve Account (except to the extent such deficiency
exists because the required payments into such account have
not, as of the date of determination of a deficiency, funded such
account to the maximum extent required hereof) shall be
promptly eliminated with monies from the Renewal and
Replacement Fund.

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

Monies in the Series 2012 B Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 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 Issuer, 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 earliest 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 year, 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 Series 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 maturity and to accumulate a balance in the respective reserve accounts in an
amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the
Series 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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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 Series 2012
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 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 accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. Al
remittances made by the Issuer to the Commission shall clearly identify the fund or account
into which each amount is to be deposited. The Issuer shall make the necessary
arrangements whereby required payments into the Series 2012 A Bonds Sinking 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 electronically 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 application thereof consistent with the provisions of this Bond Legislation.

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
additional surns 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 insured by FDIC in all
funds and accounts shall at all times be secured, to the full extent thereof in excess of such
insured sum, by Government Obligations or by other Qualified Investments as shall be
eligible as security for deposits of state and municipal funds under the faws 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
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 may 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 monies derived from the sale of the Series 2012 A
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
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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 shall 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:

1. 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 Council of a certificate signed by an
Autherized Officer stating that:

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

(2)  Bach 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 for 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
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.

Pending such application, monies in the Series 2012 Bonds Construction 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
Article 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
Outstanding 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 funds and accounts and all other
payments provided for in the Bond Legislation are hereby mrevocably pledged, in the
manner provided herein, to such payments as they become due, and for the other purposes
provided in the Bond Legislation.

45
5340190



Section 7.04. Rates and Charges. The Issuer has obtained any and all
approvals of rates and charges required by State law and has taken any other action required
to establish and impose such rates and charges, with all requisite appeal periods having
expired without successful appeal 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 Tssuer 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 in 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 Comumission 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 ordmance on February 18, 2010 which ordinance was amended by Recomumended
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.

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 System in connection with the Series
2012 Bonds shall prove to be msufficient to produce the required sums set forth in this Bond
Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that it will, to
the extent or in the manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges and take all such actions necessary to provide funds
sufficient to produce the required sums set forth in this Bond Legislation and the Loan
Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber
the Systemn or any part thereof, 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, 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 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 Autbority 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 thereon shall be remitted to the Issuer by the Comimission unless
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necessary for the payment of other obligations of the Issuer payable out of (he 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 right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution, determine that
such property comprising a part of the System is no longer necessary, useful or profitable in
the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Revenue 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,
by resolution, determine upon consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, usefil or profitable in the operation
thereof and the Governing 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 therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders, or their duly authorized
representatives, of the Bonds then Qutstanding. 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 Issuer
shall not issue any other obligations whatsoever payable from the revenues of the System
which rank prior to, or equally, as to lien on and source of and security for payment from
such revenues with the Series 2012 Bonds. All obligations issued by the Issuer after the
issuance of the Series 2012 Bonds and payable from the revenues of the System, except such
additional parity Bonds, shall contain an express statement that such obligations are junior
and subordinate, as to lien on and source of and security for payment from such revenues
and in all other respects, to the Series 2012 Bonds: provided, that no such subordinate
obligations shall be issued unless all payments required to be made into all funds and
accounts set forth herein have been made and are current at the time of the issuance of such
subordinate obligations.
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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 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.

So 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 statement by the
Independent Certified Public Accountants, reciting the conclusion that the Net Revemues 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 requirements on the following:

(1) The Bonds Outstanding;

(2)  Any Parity Bonds theretofore issued pursvant 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
completion of the improvements to be financed by such Parity Bonds, if any, shall not be
less than 115%, of the largest aggregate amount that will mature and become due in any
succeeding Fiscal Year for principal of and interest on the following:

(1} The Bonds then Qutstanding;

(2)  Any additional Parity Bonds theretofore issued pursuant
to the provisions contained in the Prior Ordinances 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 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, as stated in a certificate, on account of increased rates, rentals,
fees and charges for the System enacted by the Issuer, the time for appeal of which has
expired (without successful appeal) prior to the issuance of such Parity Bonds.

All covenants and other provisions of this Ordinance (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds theretofore or
subsequently issued from time to time within the limitations of and in compliance with this
section. Bonds issued on a parity, regardless of the time or times of their issuance, shall
rank equally with respect to their lien on the revenues of the System and their source of and
security for payment 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 payments
mto the respective funds and accounts provided for in this Ordinance and the Prior .
Ordinances with respect to the Bonds then Qutstanding, 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 compliance
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 Tepresentatives, 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 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 anmy 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 from all other books, records and accounts of the Issuer, in which complete and
correct entnies shall be made of all transactions relating to the System, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Issuer. The
Issuer shall prescribe and institute the manner by which subsidiary records of the accounting
system which may be installed remote from the direct supervision of the Issuer shall be
reported to such agent of the Issuer as the 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 {o any Holder
or Holders of the Series 2012 Bonds, requesting the same, an annual report containing the
following:
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(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 accounis
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 subrnit 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 andited
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 site of
the Project and shall do, is doing or has done all things necessary to construct the Project in
accordance with the plans, specifications and designs prepared by the Consulting Engineers.
All real estate and interests in real estate and all personal property constituting the Project
and the Project site heretofore or hereafter acquired shall at all times be and remain the
property of the Issuer.

The Issuer shall permit the 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 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 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 from the System sufficient to pay Operating Expenses and to make the prescribed
payments into the funds and accounts created hereunder. Such schedule or schedules of
rates and charges shall be revised from time to time, whenever necessary, so that the
aggregate of the rates and charges will be sufficient for such purposes. In order to assure
full and continuous performance of this covenant with a margin for contingencies and
temporary unanticipated reduction in income and revenues, the Issuer hereby covenants and
agrees that the schedule or schedules of rates or charges from time to time in effect shall be
sufficient, together with other revenues of the System, (i) to provide for all Operating
Expenses of the System and (i} to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest on the Series
2012 Bonds, and all other obligations secured by a lien on or payable from such revemes on
a parity with, or subordinate to, the Series 2012 Bonds including the Prior Bonds; provided
that, in the event that, an amount equal to or in excess of the Reserve Requirement is on
deposit in the Series 2012 Bonds Reserve Accounts and any reserve accounts for obligations
on a parity with, or subordinate to, the Series 2012 Bonds are funded at least at the
requirement therefor, such sum need only equal 110% of the maximum amount required in
any year for payment of principal of and interest 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 Issuer hereby covenants to commence enactment of such ordinance or
ordinances as shall be required to increase the rates and charges for the services and facilities
of the System within 30 days following a determination of the Independent Certified Public
Accountant that less than the above-required coverage exists or in the event that the annual
audit report shows less than the above-required coverage, such increase to provide rates and
charges sufficient to produce such required coverage.

Section 7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a 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 him or her within 30 days of adoption thereof and shall make
available such budgets and all resolutions authorizing increased expenditures for operation
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and maintenance of the System at all reasonable times to any Holder of any Bonds or anyone
acting for and on behalf of such Holder of any Bonds.

Commenciog on the date contracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the Issuer
shall each month complete a "Monthly Financial Report,” a form of which is attached to the
Loan Agreement, and 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 Tssuer
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 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 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 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 amendments 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 term of the Loan Agreement.

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

Section 7.12, No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit
to any person, firm, corporation, body, agency or 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 authonized 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 same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The Issuer further covenants
and agrees that, it will, to the full extent 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 and any services and facilities of the water system, if so owned by
the Issuer, 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 all further
actions to enforce collections to the maximum extent permitted by law. If the water system
1s 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, instramentality, officer or employee of either shall avail itself or themselves of the
facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds.

A, The Issuer hereby covenants and agrees that so long as the Series 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, 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 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
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for the Renewal and Replacement Fund. The Issuer will itself, or will
require each contractor and subcontractor to, obtain and maintain builder's
risk insurance (fire and extended coverage) to protect the interests of the
Issuer, the Authority, the prime contractor and all subcontractors as their
respective interests may appear, in accordance with the Loan Agreement,
during construction of the Project on a 100% basis (completed value form)
on the insurable portion of the Project, such insurance to be made payable o
the order of the Authority, the Issuer, the contractors and subcontractors, as
their interests may appear.

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

(3) WORKERS’® COMPENSATION COVERAGE FOR
ALL EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;
AND PERFORMANCE AND PAYMENT OR COMPLETION BONDS,
such bonds to be in the amounts of 100% of the construction contract and to
be required of each contractor contracting directly with the Issuer, and such
payment bonds will be filed with the Clerk of The County Commission of
the County in which such work 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 Issuer.

(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
security for the faithful performance of such contract. The Issuer shall verify such bonds
prior to commencement of construction.

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such workers’ compensation coverage for all employees working on the
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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 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 rendering harmless of
sewage and water-borne waste matter produced or arising within the territory served by the
System. Accordingly, every owner, tenant or occupant of any house, dwelling or building
located near the System, where sewage will flow by gravity or be transported by such other
methods approved by the State Department of Health from such house, dwelling or building
mto 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 Systemn
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-
borne waste matter and which is not so connected with the System is hereby declared and
found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the Tssuer
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-producing utility 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
West Virginia Public Service Commission and the Council necessary for the acquisition and
construction of the Project and the operation of the System and all approvals for the issuance
of the Series 2012 Bonds required by State law, with all appeal periods having expired
without successful 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
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other state, federal or local bodies in regard to the acquisition and construction of the Project
and the operation, maintenance and use of the System.

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 information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.21. Contracts; 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 Council 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
construction 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 limited to any program
document distributed in conjunction with any ground breaking or dedication of the Project.

ARTICLE VIl
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 association holding such fund or account, as the case may be, at the written
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direction of the Issuer w any Qualified Investments to the fullest extent possible under
applicable laws, this Bond Legislation, the need for such monies for the purposes set forth
herein and the specific restrictions and provisions set forth in this Section 8.01.

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the 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 Series 2012
Bonds as governmental bonds; (i1) 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
cause any bonds, the interest, if any, 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 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 in this Section, regardless of whether such
actions may be contrary to any of the provisions of this Bond Legislation.

The Issuer shall annually furnish to the Authority information with respect to
the Issuer’s use of the proceeds of the Series 2012 Bonds and any additional information
requested by the Authority.
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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 2012 Bonds:

(1) 1f 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, any supplemental resolution 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 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 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
Series 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 Legislation with
respect to the Series 2012 Bonds, or the rights of such Registered Owners; provided that, all
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 Legislation and the Act, including, the completion of the Project and after
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commencement of operation of the System, the makimg 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 obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and
the deposits into the funds and accounts hereby established, and to apply such rates, rentals,
fees, charges or other revenues in conformity with the provisions of this Bond Legislation
and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of all facilities of said System and
shall bold, 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 under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon any such subsequent default.

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

Any receiver appointed as provided herein shall hold and operate the System in
the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and 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 10.0]. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 2012 Bonds, the prineipal 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 pledged
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, resolution or
order amendatory or supplemental hereto, that would materially 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 principal 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
amount 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 income of
the holders thereof.

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

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
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not affect 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 Outstanding.

Section 11.06. Covenant of Due Procedure, Eic. The Issuer covenanis
that all acts, conditions, things and procedures required to exist, to happen, to be performed
or to be taken precedent to and in the adoption of this Ordinance do exist, have happened,
bave 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 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. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in the 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 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
13 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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Scction 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: July 19, 2012

-
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CERTIFICATION

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

Dated: September 20, 2012.

{SEAL)
/g U.pan ?Mi&q

Clerk

062490.00004
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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 Agriculiure); 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, 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, SERIES 2012 A (WEST VIRGINIA
INFRASTRUCTURE FUND); NOT MORE THAN 81,750,000 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 (1) 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"),
(1) Combined Waterworks and Sewerage System 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 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 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 its 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 $3,243,0600 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 Supplemental
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 single Bond, numbered
AR-1, in the principal amount of $1,250,000. The Bonds shall 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 I and December 1 of each year, commencing June 1,
2014, to and mncluding 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 Council, 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 Series 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 installments 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 (Umited
States Department of Agriculture), of the Issuer, originally 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 installments 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 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.

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- shall be deposited
in the Series 2012 A Bonds Sinking Fund, as capitalized interest.



Section 9. Series 2012 A Bonds 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 to
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 Resolution duly adopted by the Council of The
City of Belington on the 6th day of September, 2012.

Dated: September 20, 2012.

[SEAL] % (ban rE readdey

Clerk

062490.00004



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 herein by reference, in quarterly installments on March 1, June 1, September ! 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 Issuer 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 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"), 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
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"Y; (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 HEREWITH IN
THE ORIGINAL 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 Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in favor of the Holders of the Series 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 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 attorney duly authorized in writing, upon the surrender of this Bond together with a
written instrument of transfer satisfactory to the Registrar duly executed by the Registered Owner or its
attorney duly authorized in writing. :

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and 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 is
issued shall be desmed 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 HUNTINGTQ@ NATIONAL BANK,
as Registrar




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $189,333.04 09/24/2012 (19)
@) (20)
€) @2y
() (22)
() (23)
(6) (24)
(7 (25)
(8) (26)
©) 27
(10) (28)
(11) (29)
(12) (30)
(13) 31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL §




EXHIBIT B

DEBT SERVICE SCHEDULE




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

Dated Date g/20/2012
Delivery

Date 9/20/2012
Peried

Ending Principal interest Debt Service
5/1/2014 8,117 8,117
9/1/2014 8,117 8,117
12/1/2014 8,117 8,117
3/1/2015 8,117 8,117
§/1/2015 8,117 8,117
8/1/2015 8,117 8,117
12/1/2015 8,117 8,117
3/1/2016 8,117 8,117
6/1/2016 8,117 8,117
9/1/2016 8,117 8,117
12/1/2016 8,117 8,117
3/1/2017 8,117 8,117
8/1/2017 8,117 8,117
9/1/2017 8,117 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 8,117
3/1/2019 8,117 8,117
6/1/2013 8,117 8,117
9/1/2019 8,117 8,117
12/1/2019 8,117 B,137
3/1/2020 8,117 8,117
6/1/2020 8,117 8,117
5/1/2020 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
8/1/2021 8,117 8,117
12/1/2021 8,117 8,117
3/1/2022 8,117 8,117
6/1/2022 8,117 8,117
9/1/2022 8,117 8,117
12/1/2022 8,117 8,117
3/1/2023 8,117 8,117
6/1/2023 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 8,117 8,117
8/1/2024 8,117 8,117
12/1/2024 8,117 8,117

Sep 4, 2012 11:22 am
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Bond Debt Service
City of Belington
IF
$1,250,000
0% Interest Rate
40 Years from Closing Date

Period

Ending Principal Interest Debt Service
3/1/2025 8,117 8,117
6/1/2025 8,117 8,117
9/1/2025 8,117 8,117
12/1/2025 8,117 8,117
3/172026 8,117 8,117
6/1/2026 8,117 8,117
9/1/2026 8,117 8,117
12/3/2026 8,117 8,117
3/1/2027 8,117 8,117
8/1/2027 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
6/1/2028 8,117 8,117
8/1/2028 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
8/1/2025 8,117 8,117
12/172028 8,117 8,117
3/1/2030 8,117 2,117
6/1/2030 8,117 8117
9/1/2030 8,117 8,117
12/1/2030 8,117 8,117
3/1/2031 8,117 8,117
§/1/2031 8,117 8,117
9/1/2031 8,117 8,117
12/1/2031 8,117 8,117
3/1/2032 8,117 8,117
8/1/2032 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 8,137 8,117
3/1/2034 8,117 8,117
6/1/2034 8,117 8,117
5/1/2034 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 8,217 8,117
3/1/2036 8,117 8,117
6/1/2036 8,117 8,117
9/1/2038 8,117 8,117

Sep 4, 2012 11.22 am
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Bond Debt 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
§/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
12/1/2039 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 8,217
6/1/2041 8,117 8,117
g/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 8,117 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 8,117
9/1/204% 8,117 2,117
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 8,116 8,116
6/1/2048 8,116 8,116

Sep 4, 2012 1122 am

{WDA:LOANS-BELIN112) 4



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

Period

Ending Principal Interest Dabt Service
5/1/2048 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% 8,116 8,116
12/1/2049 8,116 8,116
3/1/2050 8,116 8,116
6/1/2050 8,116 8,116
9/1/2050 8,116 8,116
12/1/2050 8,116 8,116
371720851 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 8,116
9/1/2052 8,117 8,117

1,250,000 1,250,000

Sep 4, 2012 11:22 am

{WDA:LOANS-BELIN1I1Z) 4



(Form of)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
A 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 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 SEVEN HUNDRED FIFTY
THOUSAND DOLLARS ($1,750,000), plus interest on the unpaid principal balance at the rate of
2.125% per anmum. 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 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 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 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, authonzing
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
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 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 PRINCIPALL 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”).

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 WHEREOQOF, 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, all as of the date hereinabove written.

THE CITY, OF BELINGTON

{CORPORATE SEAL] ‘
-
Mayor

P. O. Box 926
Belington, West Virginia 26250




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $12,100 09/20/2012 (19)
2) (20)
3) €29
4 (22)
&) (23)
(6) (24)
(@) (25)
(8) (26)
0) 27
(10) (28)
(1n (29)
(12) (30)
(13) 31
(14) 32)
(15) (33)
(16) (34)
an (35)
(18) (36)

TOTAL §




(Form of Assignment)

ASSIGNMENT

FOR VALUE RECFIVED, 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 20i2 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 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 $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 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 paymenis 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 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 (if) 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 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
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 SIMULTANEQUSLY 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.



IN WITNESS WHEREOQF, 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 ifs
Clerk, all as of the date hereinabove written.

THE CITY.OF BELINGTON
[CORPORATE SEAL] / ,
Mayor i

P.O. Box 926
Belington, West Virginia 26250




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $41,700 09/20/2012 (19)
) 20)
3) 21
&) (22)
(%) (23)
6) (24)
0 (25)
8) (26)
) @7
(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:
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