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CITY OF BUCKHANNON
SERIES 2009 A REFUNDING BOND ORDINANCE

ORDINANCE AUTHORIZING THE ISSUANCE OF NOT
MORE THAN $2900,000 IN AGGREGATE PRINCIPAL
AMOUNT OF CITY OF BUCKHANNON SEWERAGE
SYSTEM REFUNDING REVENUE BONDS, SERIES 2009 A
FOR THE PURPOSES OF CURRENTLY REFUNDING THE
ISSUER'S SEWER SYSTEM REFUNDING REVENUE
BONDS, SERIES 1996 A AND PAYMENT OF THE COST OF
ISSUANCE OF THE BONDS; AUTHORIZING AN ESCROW
AGREEMENT IN CONNECTION WITH THE DEFEASANCE
OF SAID REFUNDING REVENUE BONDS; PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS : AND
ADOPTING OTHER PROVISIONS RELATED THERETO.

Be It Ordained by the City Council of the City of Buckhannon, West Virginia:

ARTICLE 1
STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS
Section 1.01. Authority of this Ordinance. This Ordinance is enacted

pursuant to the provisions of Chapter 16, Article 13 of the Code of West Virginia, 1931,
as amended (the “Act).

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

A.  The City of Buckhannon, West Virginia {the “City” or the “Issuer™,
is a municipal corporation and political subdivision of the State of West Virginia in
Upshur County of said State.

B. The City now owns a sewerage system (the “System"), both within
and without the corporate limits of the City, consisting of a sewage treatment plant or
plants and its collecting, intercepting and outlet sewers, lateral sewers, drains, force
mains, conduits, pumping stations and ejector stations and all other appurtenances,
extensions, improvements and betterments necessary, appropriate, useful, convenient or
incidental for the collection, treatment, purification and disposal in a sanitary manner of
liquid and solid waste, sewage and industrial waste.

C. In accordance with Section 2 of the Act, the System is under the
supervision and control of the Sanitary Board of the City (the “Sanitary Board™).

D.  The Sanitary Board has presented a petition to the City for the
enactment of this Ordinance and the issuance of sewerage system refunding revenue
bonds.

E. The City may now refund its Sewer System Refunding Revenue
Bonds, Series 1996 A (the “Series 1996 A Bonds™) at a savings to the City and, therefore,
it is in the best interests of the Issuer to issue its Sewerage System Refunding Revenue
Bonds, Series 2009 A (the “Bonds” or “Series 2009 A Bonds™), in an aggregate principal
amount of not more than $2,900,000 to currently refund the Series 1996 A Bonds and to
pay the costs of issuance and related costs.

F. The estimated maximum cost of currently refunding the Series 1996
A Bonds is $2,195,000, which will be obtained from the proceeds of the Bonds herein
authorized and from funds an accounts held on behalf of the Series 1996 A Bonds,



G.  The acquisition and construction of the System were financed or
refinanced with proceeds of certain obligations of the City, which obligations are
designated and have lien positions with respect to the Bonds as follows:

Designation Lien Position
L. $2,885,000 Sewer System Refunding First Lien

Revenue Bonds, Series 1996 A
(the “Series 1996 A Bonds™).

b

$1,081,160 Sewer Revenue Bonds, First Lien
Series 1986 B
(the “Series 1986 B Bonds™)

The Series 1986 B Bonds are sometimes referred to as the “Prior Bonds.”
The Series 1996 A Bonds will be paid with the proceeds of the Series 2009 A Bonds.

H.  The Series 1996 A Bonds are currently outstanding in the aggregate
principal amount of $2,195,000 and the Series 1986 B Bonds are currently outstanding in
the agpregate principal amount of $45%,493.

L After the defeasance of the Series 1996 A Bonds. the Series 2009 A
Bonds and the Series 1986 B Bonds will be secured by a shared first lien on the Net
Revenues of the System.

IR The City derives revenues from the System, and, except for the
pledges thereof to secure and pay the Prior Bonds, said revenues are not pledged or
encumbered in any manner.

K. The estimated revenues to be derived in each year after the
enactment of this Ordinance from the operation of the System will be sufficient to pay all
costs of the operation and maintenance of the System, the principal of and interest on the
Prior Bonds and the Bonds and all funds and accounts and other payments provided for in
this Ordinance and the Prior Ordinance.,

L. The Bonds and the Certificate of Authentication and Registration to
be endorsed thereon are to be in substantially the form set forth in Exhibit A attached
hereto and incorporated herein by reference with necessary and appropriate variations,
omissions and insertions as permitted or required by this Ordinance or a Supplemental
Resolution or as deemed necessary by the Registrar or the City.

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

N.  The enactment of this Ordinance, and the execution and issuance of
the Bonds, subject to the terms thereof, will not result in any breach of, nor constitute a
default under, any instrument to which the City is a party or by which it may be bound or
affected.

Q. The City, with the assistance of its financial advisor, Scott &
Stringfellow, Inc., a wholly-owned subsidiary of BB&T Corporation, plans to solicit
proposals for the purchase of said Bonds. If the City determines that it is in its best
interest, it may direct the financial advisor to negotiate directly with a single, prospective
lender including BB&T. 1t is in the best interests of the City that the Bonds be sold
pursuant to the terms and provisions set forth in, and to the purchaser (the “Purchaser™),
designated in the Supplemental Resolution.

p. The City has complied with ail requirements of West Virginia law
relating to the issuance of the Bonds, or will have so complied prior to the issuance of
any thereof.



Q. The City will not permit, at any time, any of the proceeds of the
Bonds or any other funds of the City 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 Code,

R. The City and all subordinate entities of the City reasonably expect to
issue $10,000,000 or less in tax exempt obligations during calendar year 2009.

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

Section 1.04. Definitions. Except as provided below, terms used in this
Supplemental Ordinance have the meanings set forth in the Prior Ordinance, as
supplemented by this Supplemental Ordinance, unless the context expressly requires
otherwise.

“Act” shall mean Chapter 16, Article 13 of the Code of West Virginia,
1931, as amended and in effect on the date of enactment of this Ordinance.

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

"Bond Counsel” shall mean any law firm having a national reputation in the
field of municipal law whose opinions are generally accepted by purchasers of municipal
bonds, appointed by the City or the Sanitary Board, and shail initially mean Jackson
Kelly PLLC and The Vaughan Law Firm, Charleston, West Virginia,

“Bond Register” shall mean the books of the City maintained by the
Registrar for the registration and transfer of the Bonds.

“Bond Year” shall mean 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.

“Bondholder” or “Holder of the Bonds” or “Owner of the Bonds” or
“Registered Owner” or any similar term shall mean any person who shall be the
Registered Owner of any Outstanding Bond as hereinafter defined.

“Bonds” or “Series 2009 A Bonds” shall mean the not more than
$2,900,000 in aggregate principal amount of the City of Buckhannon Sewerage System
Refunding Revenue Bonds, Series 2009 A, authorized by this Ordinance to be issued.

“Bonds Sinking Fund” shail mean the Bonds Sinking Fund created by
Section 4.01{A) hereof.

“Bonds Proceeds Fund” shall mean the Bonds Proceeds Fund created by
Section 4.01 hereof.

“Certificate of Authentication and Registration™ shall mean the Certificate
of Authentication and Registration on the Series 2009 A Bonds, substantially in the form
set forth in Exhibit A attached hereto.

“Closing Date” shall mean the date or dates upon which there is an
exchange of the Bonds for all or a portion of the proceeds of the Bonds from the
Purchaser.



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

“Commission” shall mean the West Virginia Municipal Bond Commission
or any other agency of the State of West Virginia which succeeds to the functions of the
Commission.

“Consulting Engineers” shall mean any engineer or firm of engineers,
licensed by the State, which shall at any time hereafter be retained by the City as
Consulting Engineers for the System in accordance with Chapter 5G, Article 1 of the
Code of West Virginia, 1931, as amended.

“Costs of Issuance” shall mean those costs of issuing Bonds, including, but
not limited to, legal, accounting, fiscal agent fees and expenses, advisory, underwriting
and other fees in connection therewith,

“Council,” “City Council” or “Governing Body” shall mean 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” shall mean the bank or banks to be designated as such
in the Supplemental Resolution, and its successors and assigns.

“Escrow Agent” shall mean the Escrow Agent with respect to each Escrow
Agreement, which shall be appointed pursuant to a resolution supplemental hereto.

“Escrow Agreement” shall mean the agreement between the City and the
Escrow Agent, substantially in the form of the agreement attached to a resolution
supplemental hereto and by this reference made a part hereof, relating to the refunding
and defeasance of the Series 1996 A Bonds.

"Escrow Fund” shall mean the escrow fund created by the Escrow
Apreement.

“Fiscal Year” shall mean each twelve month period beginning on July 1 and
ending on the succeeding June 30.

“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, including (i) such obligations which have been stripped from their
unmatured interest coupons, interest coupons stripped from such obligations and receipts
or certificates evidencing payments from such obligations or interest coupons stripped
from such obligations, (ii) evidences of ownership of a proportionate interest in specified
direct obligations of, or specified obligations which are unconditionaily and fully
guaranteed by, the United States of America, which obligations are held by a bank or
trust company organized and existing under the laws of the United States of America or
any state thereof in the capacity of custodian and (iii) obligations, the sole source of the
payment of the principal of and interest on which are obligations of the nature of the
described in clause (i), which are irrevocably pledged for such purposes.

“Gross Revenues” shall mean the aggregate gross operating and non-
operating revenues of the System, as hereinafter defined, determined in accordance with
generally accepted accounting principles, after deduction of prompt payment discounts, if
any, and reasonable provision for uncollectible accounts: provided, that “Gross
Revenues” does not include any gains from the sale of other disposition of, or from any
increase in the value of, capital assets {including Qualified Investments, as hereinafter
defined, purchased pursuant to Article VIII hereof) or any fee or charge established,
levied and collected by the City from persons at the time of, and for the privilege of,
making service connections to the System, as hereinafter defined, and for the furnishing
by the City of miscellaneous service,

“Independent Accountants” or “Independent Certified Public Accountants™
shall mean any firm of certified public accountants which shall be retained by the City as
independent accountants for the System.
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“Mayor” shall mean the Mayor of the City.
“Net Revenues” shall mean Revenues less Operating Expenses.

“Ordinance” shall mean this Refunding Bond Ordinance and all orders,
ordinances and resolutions supplementai hereto or amendaiory hereof.

“Outstanding” when used with reference to Bonds and Prior Bonds. as of
any particular date, describes all such Bonds theretofore and thereupon being
authenticated and delivered, except (i) any such Bond canceled by the Registrar, at or
prior to said date; (ii) any such Bond for the payment of which moneys, equal to its
principal amount, with interest to the date of maturity of any such Bond, shail be in trust
hereunder and set aside for such payment (whether upon or prior to maturity); {iii) any
such Bond deemed to have been paid as provided in Section 6.13 hereof; and (iv) for
purposes of consents or other action by a specified percentage of Bondholders, any such
Bond registered to the City.

“Parity Bonds” shall mean the Parity Bonds issued under the provisions and
within the limitations prescribed by Section 6.07 hereof.

“Paying Agent” shall mean the Commission, the bank or such other enfity
to be designated as the Paying Agent for the Bonds in the Supplemental Resolution and
its successors and assigns.

“Prior Bonds” shall mean the Series 1986 B Bonds of the Issuer.

“Prior Ordinance” shall mean the ordinance of the Issuer authorizing the
Prior Bonds.

“Private Business Use™ shall mean use (directly or indirectly} in a trade or
business carried on by any person other than a governmental unit; provided that, use as a
member of the general public shail not be taken into account, all as determined by the
Code.

“Purchase Price,” for the purpose of computation of the Yield of the
Bonds, has the same meaning as the term “issue price” in Sections 1273(b) and 1274 of
the Code, and, in general, means the price paid by the first buyer of the Bonds or the
acquisition cost of the first buyer. “Purchase Price,” for purposes of computing Yield of
Nonpurpose Investments, means the fair market value of the Nonpurpose Investments on
the date of use of Gross Proceeds of the Bonds for acquisition thereof, or if later, on the
date that Investment Property constituting a Nonpurpose Investment becomes a
Nonpurpose Investment of the Bonds.

“Purchaser” shall mean the entity designated as such in a Supplemental
Resolution.

“Qualified Investments” shall mean 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;

(©) Bonds, debentures, notes or other evidences of indebtedness
issued by any of the following agencies: Banks for Cooperatives; Federal
Intermediate Credit Banks; Federal Home Loan Bank System; Export-
Import Bank of the United States; Federal Land Banks: Government
National Mortgage Association; Tennessee Valley Authority; or
Washington Metropolitan Area Transit Authority;
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(d)  Any bond, debenture, note, participation certificate or other
sirnilar 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 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 amount of said time
accounts;

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

{g}  Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (e) above, with banks or national
banking associations which are members of the 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 agreements shall have a prior perfected security interest in the
collateral therefore; must have (or its agency 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: 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.

“Rebate Fund” shall mean the Rebate Fund created by Section 6.18 hereof.
“Recorder” or “City Recorder” shall mean the Recorder of the Issuer.

“Registrar” shall mean the entity named as such in the Supplemental
Resolution as the registrar for the Bonds, and any successor thereto.

“Regulations” shall mean the temporary and permanent regulations
promulgated under the Code.

“Renewal and Replacement Fund” shall mean the fund created by Section
5.01(3) of the Prior Ordinance and continued hereby.

“Reserve Account Requirement” shall mean any amount established in the
Prior Ordinance for the Prior Bonds.

“Reserve Accounts” shall mean, collectively, the respective Reserve
Accounts created for the Prior Bonds and the Bonds, if any.

“Revenue Fund” shall mean the Revenue Fund created pursuant to Section
5.01(1) of the Prior Ordinance and continued hereby,



“Series 1996 A Bonds” shall mean the Sewerage System Refunding
Revenue Bonds, Series 1996 A of the Issuer dated December 1, 1996, issued in the
original aggregate principal amount of $2,885,000.

“Series 1996 A Bonds Redemption Date” shail mean the date or dates
established in the Supplemental Resolution for the redemption of the Series 1996 A
Bonds.

“Sinking Funds” shall mean, collectively, the respective Sinking Funds
created for the Prior Bonds and the Bonds.

“State” shall mean the State of West Virginia.

“Supplemental Resolution” shall mean any resolution, ordinance or order
of the City supplementing or amending this Ordinance and, when preceded by the article
“the”, refers specifically to the supplemental resolutions authorizing the sale of the
Bonds; provided, that any marter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Bonds and not so included may be included
in another Supplemental Resolution.

“Surplus Revenues” shall mean the Net Revenues not required by the Prior
Ordinance and this Ordinance, as supplemented and amended, to be set aside and held m,
including but not limited to, any sinking funds, reserve accounts and depreciation
accounts.

“System” shall mean the complete existing sewerage system now owned by
the Issuer, both with and without the corporate limits of the Issuer, consisting of a sewage
treatment plant or piants collecting, intercepting and outlet sewers, lateral sewers, drains,
force mains, conduits, pumping stations and ejector stations and all other appurtenances,
extensions, additions and improvements necessary, appropriate, useful, convenient or
incidental to the collection, teatment and disposal in a sanitary manner of sewage and
industrial wastes, and shall include any extensions, improvements, and betterments
thereto hereafter acquired or constructed for said sewerage system 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 number in each
case and vice versa, and words importing persons shall include firms and COTpOTations.
Words importing the masculine gender include ail other genders.

Additional terms and phrases are defined in this Ordinance as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance
with general accepted accounting principles.

The terms “herein”, “hereunder”, “hereby”, “hereto”, “hereof” and any
similar terms refer to this Ordinance; and the term “hereafter” means after the date of the
enactment of this Ordinance.

Articles, sections and subsections mentioned by number only are the
respective articles, sections and subsections of this Ordinance so numbered.

ARTICLE 11
AUTHORIZATION OF THE REFUNDING OF THE
SERIES 1996 A BONDS

Section 2.01. Authorization of Refunding. The Series 1996 A Bonds
Outstanding as of the date of issuance of the Series 2009 A Bonds and all unpaid interest
accrued thereon, if any, are hereby ordered to be refunded and paid in full pursuant to the
terms of the Escrow Agreement and the lien of said Series 1996 A Bonds imposed by the
Series 1996 A Ordinance on the Net Revenues of the System -is hereby ordered
terminated, discharged and released upon payment into the Escrow Fund from the
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proceeds of the Bonds, together with other moneys available therefore, including those
moneys transferred as provided below, of the following:

(a) an amount equal to the fiscal and paying agent charges, and

(b) an amount which will be simultanecusly invested in Governmental
Obligations bearing interest and having maturities sufficient to provide (i) for the
payment of the principal of the Series 1996 A Bonds on the Series 1996 A Bonds
Redemption Date and (ii) for the payment of the interest on the Series 1996 A Bonds as
the same becomes due to but not including the Series 1996 A Bonds Redemption Date.
Contemporaneously with the deposit of proceeds of the Series 2009 A Bonds into the
Escrow Fund, as prescribed by the Escrow Agreement, the amounts on deposit in sinking
fund created and maintained on behalf of the Series 1996 A Bonds and the amounts on
deposit in the Reserve Account created and maintained under the Series 1996 A
Ordinance shall be deposited into the Escrow Fund and simultaneously invested as
provided in the Escrow Agreement.

ARTICLE HI

AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION OF BONDS

Section 3.01. Authorization and Terms of Bonds. For the purposes of
refunding all of the outstanding Series 1996 A Bonds and paying costs of issuance of the
Bonds and related costs, or any or all of such purposes, as determined by the
Supplemental Resolution, there shall be and hereby are authorized to be issued the Bonds
of the City. The Bonds shall be issued in one series as set forth in the Supplemental
Resolution, designated as “Sewerage System Refunding Revenue Bonds, Series 2009 A",
in an aggregate principal amount of not more than $2,900,000. The Bonds shall be issued
in such principal amounts, shall have the series designation, shall be dated as of the date
of delivery thereof, shall bear interest at such rate or rates, not exceeding the then legal
maximum rate, and shall mature at such times and in such amounts as shail be set forth in
the Supplemental Resolution. The repayment of principal and interest, if any, on the
Bonds shall be as set forth in the Supplemental Resolution. The Bonds shall contain such
other terms, provisions, conditions and limitations, all as provided by this Ordinance and
as the Council of the City shall prescribe by resolution (or by suppiemental or
amendatory ordinance of said Council as said Council shall determine) adopted in
connection with the sale of such Bonds.

The 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 Bonds shall be paid by check or draft mailed to the registered owner
thereof at the address as it appears on the books of the Bond Registrar.

Each series of Bonds shall be issued in fully registered form, in such
denominations and shall have such terms as set forth in the Supplemental Resolution, The
Bonds shail be exchangeable at the option and expense of the Registered Owner for
another fully registered Bond in aggregate principal amount equal to the amount of the
Bonds then Outstanding, with principal installments or maturities, as applicable,
cormresponding 1o the dates of payment of principal instaliments of the Bonds.

Section 3.02. Execution of Bonds. The Bonds shall be executed in the
name of the City by the manual or facsimile signature of the Mayor and attested by the
City Recorder, and the seal of the City shall be affixed thereto or imprinted thereon. In
case any one or more of the officers who shall have signed or sealed any of the Bonds
shall cease to be such officer of the City before the Bonds so signed and sealed have been
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 City by
such person as, at the actual tme of the execution of such Bonds, shall hoid the proper
office in the City, although at the date of such Bonds such person may not have held such
office or may not have been so authorized.
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Section 3.03. Authentication and Registration. No Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Ordinance
unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Exhibit A, shall have been duly manually executed
by the 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 Ordinance. The Certificate of Authentication and
Registration on any Bond shall be deemed to have been executed by the Registrar if
manuaily signed by an authorized officer of the Registrar, but it shall not be necessary
that the same officer sign the Certificate of Authentication and Registration on all of the
Bonds issued hereunder.

Section 3.04. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Bonds shall be, and have all of
the qualities and incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each successive Registered Owner, 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 Registered Owner
shall further be conclusively deemed to have agreed that said Bonds shall be
incontestable in the hands of a bona fide owner for vaiue.

So long as any of the Bonds remain Outstanding, the City, through the
Registrar, shail keep and maintain books for the registration and transfer of the Bonds.

Bonds shall be transferable only upon the books of the Registrar, by the
Registered Owner thereof in person or by the Registered Owner's attorney duly
authorized in writing, upon surrender thereto, together with a written instrument of
transfer satisfactory to the Registrar, duly executed by the Registered Owner or the

Registered Owner’s duly authorized attorney.

In aill cases in which the privilege of exchanging Bonds or transferring
Bonds is exercised, Bonds shall be delivered in accordance with the provisions of this
Ordinance. All Bonds surrendered in any such exchanges or transfers shall forthwith be
canceled by the Registrar. For every such exchange or transfer of Bonds, the Registrar
may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer and the cost of
preparing each new Bond upon each exchange or transfer, and any other expenses of the
Registrar incurred in connection therewith, which sum or sums shall be paid by the City.
The Registrar shall not be obliged to make any such exchange or transfer of Bonds during
the 15 days preceding an interest payment date on the Bonds, or, in the case of any
proposed redemption of Bonds, next preceding the date of the selection of Bonds to be
redeemed.

Section 3.05. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Bond shail become mutilated or be destroyed, stolen or lost, the City may, in its
discretion, issue and deliver a new Bond in exchange and substitution for such mutilated
Bond , upon surrender and cancellation of such mutilated Bond ., or in heu of and
substitution for the Bond destroyed, stolen or lost, and upon the Registered Owner’s
furnishing the City proof of ownership thereof and satisfactory indemnity and complying
with such other reasonable regulations and conditions as the City may prescribe and
paying such expenses as the City may incur and the Registrar shall authenticate the new
Bond . All Bonds so surrendered shall be canceled by the Registrar and held for the
account of the City. If such Bond shall have matured or be about to mature, instead of
issuing a substitute Bond , the City may pay the same, upon being indemnified as
aforesaid, and, if such Bond be lost, stolen, or destroyed, without surrender therefor.

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



Section 3.06. Bonds not to be Indebtedness of the City. The Bonds shall
not, in any event, be or constitute a corporate indebtedness of the City within the meaning
of any statutory or constitutional limitations, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein provided. No Registered
Owner of the Bonds shall ever have the right to compel the exercise of the taxing power
of the City to pay the Bonds or any interest thereon.

Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment of
the debt service of the Bonds shall be secured equaily and ratably with each other by a

first lien on the Net Revenues derived from the System, which is on a parity and is shared
with 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 Bonds and the Prior Bonds and
to make the payments into the sinking funds and the reserve accounts, if any, and in the
renewal and replacement fund established herein or in the Prior Ordinance are hereby
irrevocably pledged to the payment of the principal of and any interest on the Bonds and
the Prior Bonds as the same become due.

Section 3.08. Form of Bonds. The text of the Bonds shail be substantially
as set forth in Exhibit A, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted by this Ordinance or any subsequent
resolution or ordinance adopted or enacted prior to the issuance thereof,

Section 3.09. Sale of Bonds. The Bonds shatl be sold as soon as practical
and in the best interests of the Issuer, as may be authorized and permitted by applicable
law, and delivered to the Purchaser thereof; provided that the Purchaser and the Issuer
shall have agreed to the terms of the purchase thereof.

Section 3.11.  Designation of Bonds as “Qualified Tax-Exempt
Obligations.”  The Issuer hereby designates the Bonds as “qualified tax-exempt
obligations” for purposes of Section 265(b)(3)B) of the Code and covenants that the
Bonds do no constitute private activity bonds as defined in Section 141 of the Code, and
that not more than $10,000,000 aggregate principal amount of obligations the interest on
which is excludable (under Section 103(a) of the Code) from gross income for federal
income tax purposes (excluding, however, obligations issued to currently refund any
abligation of the Issuer to the extent the amount of the refunding obligation does not
exceed the amount of the refunded obligation and private activity bonds, as defined in
Section 141 of the Code, other than qualified 501(c)(3) bonds as defined in Section 145
of the Code), including the Bonds, have been or shall be issued by the Issuer, including
all subordinate entities of the Issuer, during the calendar year 2009, all as determined in
accordance with the Code.

ARTICLE IV
APPLICATION OF BOND
PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Application of Bond Proceeds. From the moneys received
from the sale of the Bonds, the following amounts shall be first deducted and deposited in

the order set forth below:

A.  All accrued interest, if any, received from the Purchaser of the
Bonds shall be deposited in the Sinking Fund and used to pay the next maturing interest
on the Series 2009 A Bonds.

B.  The amount of the Bond proceeds necessary, together with such
funds of the Issuer as are made available by the defeasance of the Series 1996 A Bonds,
to refund the Series 1996 A Bonds, which amount shall be set forth in the Supplemental
Resolution, shall be applied by the Issuer pursuant to the provisions of the Escrow
Agreement.

C.  The amount, set forth in the Supplemental Resolution derived from

the sale of the Bonds shall be deposited by the Issuer in the Costs of Issuance Account.
All costs of issuance shall be paid within 60 days of the Closing Date.
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Section 4.02. Establishment of Funds and Accounts: Flow of Funds. The
funds and accounts established by the Prior Ordinance are hereby continued. In addition
to the funds and accounts established by the Prior Ordinance, there is hereby created at
the Commission the Series 2009 A Bonds Sinking Fund.

The entire revenues derived from the operation of the System and all parts
thereof shall be deposited by the Issuer in the Revenue Fund. All moneys in the Revenue
Fund shall be disposed of only in the following manner and order of priority and in
compitance with the Prior Ordinance:

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

{2)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simuitaneously remit to the Commission (i) the amount necessary
to pay the interest on the Prior Bonds as prescribed in the Prior Ordinance; and (ii) an
amount equal to the amount of interest which will become due on the Series 2009 A
Bonds on the next monthly interest payment date.

(3)  The Issuer shali next, on the first day of each month, transfer from
the Revenue Fund and simultaneously remit to the Commission (i) the amount necessary
to pay the principal on the Prior Bonds as prescribed in the Prior Ordinance: and (ii) an
amount equal to the amount of principal which will mature and become due on the Series
2009 A Bonds on the next monthly principal payment date.

{4)  1If the Purchaser waives the funding of a reserve account, then the
Issuer shall next, on the first day of each month, transfer from the Revenue Fund and
remit to the Commission the amount necessary to pay the required Reserve Account
payments as prescribed by the Prior Ordinance. If the Purchaser does not waive a reserve
requirement, then such requirement shall be established in the Supplemental Resolution.

(3} The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund to the Renewal and Replacement Fund the amounts required by the
Prior Ordinance with respect to the Prior Bonds.

Moneys in the Sinking Fund shail be used only for the purposes of paying
principal of and interest on the Bonds as the same shall become due. The Series 2009 A
Bonds shall have no lien on the Prior Bonds Reserve Account held at the Commission.

The Issuer shall also, from the Revenue Fund, remit to the Commission on
such dates or at such other times as the Commission shall require such additional sums as
shall be necessary to pay the Prior Bonds.

Moneys in the Sinking Fund shall be invested and reinvested by the
Commission in accordance with Section 4.03 hereof.

If, on any monthly payment date, the revenues are insufficient to place the
required amount in any of the funds or accounts as provided herein and in the Prior
Ordinance, the deficiency shall be made up in subsequent payments, in addition to the
payments which would otherwise be required to be made into the funds and accounts on
subsequent payment dates,

The City 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 Paying Agent
the required interest, principal and reserve account payments.

Except as provided above and in the Supplemental Resolution, all sinking
fund, reserve account, payments shall remain as governed by the Prior Ordinance and
depreciation fund.

The Gross Revenues of the System shall only be used for purposes of the
System,
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Section 4.03. Investments. Any moneys held as a part of the funds and
accounts created by this Ordinance shall be invested and reinvested by the Commission,
the Depository Bank or such other bank or national banking association hoiding such
fund or account, as the case may be, at the direction of the City in any Qualified
Investments to the fullest extent possible under applicable laws, this Ordinance, the Prior
Ordinance, the need for such moneys for the purposes set forth herein and the specified
restrictions and provisions set forth in this Section 4.03.

Any investment shall be held in and at all times deemed a part of the fund
or account in which such moneys were originally held, and the interest accruing thereon
and any profit or loss realized from such investment shall be credited or charged to the
appropriate fund or account. The investments held for any fund or account shall be
valued at the lower of cost or then current market value, or at the redemption price
thereof if then redeemable at the option of the holder, including the value of accrued
interest and giving effect to the amortization of discount. The Paying Agent, 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 of such liquidation. The Depository Bank or such
other bank or national banking assoctation 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 City, at least once each year (or
more often if reasonably requested by the City), a summary of such funds, accounts and
investment earnings. The City shail 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 Qutstanding 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.
ARTICLE V

DEFAULT AND REMEDIES

Section 5.01. Events of Default. Each of the following events shall
constitute an “Event of Default” with respect to the Bonds:

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

(2) If default occurs in the City’s observance of any of the
covenants, agreements or conditions on its part relating to the Bonds set forth in this
Ordinance, any supplemental resolution or in the Bonds, and such default shail have
continued for a period of 30 days after the City shall have been given written notice of
such default by the Paying Agent, the Depository Bank, the Registrar, the Paying Agent
or any other Paying Agent or a Registered Owner of a2 Bond; or

(3) 1f the City files a petition seeking reorganization or arrangement
under the federal bankniptcy laws or any other applicable law of the United States of
America; or

{4) 1f defauit occurs with respect to the Prior Bonds or the Prior
Ordinance.

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, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the
right to require the City to perform its duties under the Act and the Ordinance relating
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thereto, including but not limited to the making and collection of sufficient rates or
charges for services rendered by the System, (i) bring suit upon the Bonds; (iv) by
action at law or bill in equity require the City to account as if it were the trustee of an
express trust for the Registered Owners of the Bonds, and (v) by action or biil in equity
enyoin any acts in violation of the Ordinance with respect to the Bonds, or the rights of
such Registered Owners.

Section 3.03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the City under the
Ordinance and the Act, including, 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 the 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 City, with the power to charge rates, rentals, fees and other charges
sutficient 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 Ordinance and the Act.

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

Whenever ail that is due upon the Bonds and interest thereon and under any
covenants of this Ordinance 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 shail have been paid and made good, and all defaults under the provisions
of this Ordinance shall have been cured and made good, possession of the System shall
be surrendered to the City 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 shail 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 City and for the joint protection and benefit of the City 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 City 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 Ordinance, and the title to and ownership of the System shall
remain in the City, 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 VI
ADDITIONAIL, COVENANTS OF THE CITY

All the covenants, agreements and provisions of the Prior Ordinance shall
remain in full force and effect as long as the Prior Bonds are outstanding and shall apply

13



.

to the Bonds as if fully set out herein. The following covenants are supplemental and in
addition to the covenants set forth in the Prior Ordinance.

Section 6.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Ordinance shall be and constitute valid and legaily
binding covenants of the [ssuer and shall be enforceable in any court of competent
jurisdiction by any Registered Owner of the Bonds. In addition to the other covenants,
agreements and provisions of this Ordinance, the [ssuer hereby covenants and agrees with
the Registered Owner of the Bonds as hereinafter provided in this Articie VH. All such
covenants, agreements and provisions shall be irrevocable, except as provided herein, as
tong as any of the Bonds or the interest, if any, thereon is Quistanding and unpaid.

Section 6.02. Bonds not to be Indebtedness of the Issuer. The 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
irom the funds piedged for such payment by this Bond Ordinance. No Registered Owner
of the Bonds shall ever have the right to compel the exercise of the taxing power of the
Issuer to pay the Bonds or the interest, if any, thercon.

Section 6.03. Bonds Secured by Pledge of Net Revenues; Lien Position

with respect to Prior Bonds. The payment of the debt service of the Bonds shall be
secured equally and ratably by a first lien on the Net Revenues derived from the
operation of the System with each other and with the Prior Bonds. Such Net Revenues in
an amount sufficient to pay the principal of and interest on and other payments for the
Bonds and the Prior Bonds and to make the payments into the sinking funds and the
reserve accounts, if any, therein and in the Renewal and Replacement Fund established
herein or in the Prior Ordinance are hereby irrevocably pledged to the payment of the
principal of and any interest on the Bonds and the Prior Bonds as the same become due.

Section 6.04. 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 ail requisite appeal periods
having expired without successful appeal. 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 and accounts created or
maintained hereunder. Such schedule 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.

So long as the 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 Ordinance. The Issuer hereby covenants and agrees that the schedule of rates or
charges from time to time in effect shall be at least sufficient to provide for all reasonable
operating expenses of the System and leave a balance each year equal to at least one
hundred fifteen percent (115%) of the maximum annual amount required to pay the
interest on and principal of the Bonds and all other obligations secured by or payable
from the revenues of the System prior to or on a parity with the Bonds, as the same
become due and accomplish retirement of all Bonds for the paymemnt of which such
revenues have or shall have been pledged, charged or otherwise encumbered. In the
event the schedule of rates and charges initially established for the System in connection
with the Bonds shall prove to be insufficient to produce the required sums set forth in this
Bond Ordinance, 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 Ordinance. To the extent permitted by
law, all such rates and charges, if not paid when due, shall constitute a lien upon the
premises served by the System.

Section 6.05. 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 Ordinance. Additionally,
so long as the Bonds are outstanding and except as otherwise required by law or with the
written consent of the Purchaser, the System may not be sold, mortgaged, leased or
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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. A portion of proceeds from any such sale, mortgage,
lease or other disposition of the System that is sufficient to pay the entire outstanding
principal and interest on the Bonds shall, with respect to the Bonds, immediately be
remitted to the Paying Agent for deposit in the Bonds Sinking Fund and the Issuer shall
direct the Paying Agent to apply such proceeds to the payment of principal of and
interest, if any, on the Bonds. Any balance remaining after the payment of the Bonds and
the interest, if any, thereon shall be remitted to the Issuer by the Paying Agent.

The foregoing provision notwithstanding, the Issuer shail 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, usetul or profitable in the operation thereof. Prior to any such sale, lease or
other disposition of such property, if the amount to be received therefor, together with all
other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution
duly adopted, determine that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof and may then provide for the sale
of such property. The proceeds of any such sale shail 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, shail be in
excess of $10,000 but not in excess of $100,000, the Issuer shail first, determine, upon
consuitation with the Consulting Engineers, that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation thereof and may then,
if it be so advised, by resolution duly adopted, authorize such sale, lease or other
disposition of such property 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 $100,000, shall, with
the written consent of the Authority, be deposited in the Renewal and Replacement Fund.
Such payment of such proceeds into the Sinking Funds or the Renewal and Replacement
Fund shall not reduce the amounts required to be paid into said funds by other provisions
of this Ordinance.

No sale, lease or other disposition of the properties of the System shail be
made by the Issuer if the proceeds to be derived therefrom, 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 $100,000 and insufficient to pay all Bonds then
Outstanding, without the prior approval and consent in writing of the Registered Owners,
or their duly anthorized representatives, of sixty-six and two-thirds percent (66 2/3%) of
the Bonds then Outstanding. The Issuer shall prepare the form of such approval and
consent for execution by the then Registered Owners of the Bonds for the dispasition of
the proceeds of the sale, lease or other disposition of such properties of the System.

Section 6.06. 1 e of Other Obligations Payabie Qut of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 6.07 hereof,
the Issuer shall not issue any other obligations whatsoever payable from the revenues of
the System which rank prior to, or equaily, as to lien on and source of and security for
payment from such revenues with the Bonds. All obligations issued by the Issuer after
the issuance of the Bonds and payable from the revenues of the System, except such
additional parity Bonds, shall contain an express statement that such obligations are
Junior and subordinate, as to lien on and source of and security for payment from such
revenues and in all other respects, to the Bonds.

Except as provided above, the Issuer shall not create, or cause or permit {o
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, if any,
thereon, upon any of the income and revenues of the System pledged for payment of the
Bonds and the interest thereon in this Ordinance, or upon the System or any part thereof,

The Issuer shall give 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
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or from any grants for the Project, or any other obligations related to the Project or the
System.

Section 6.07. Parity Bonds. So long as the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Ordinance shall be
applicable. Additionally, no Parity Bonds, payable out of the revenues of the System,
shail be issued after the issuance of the Bonds except under the conditions and in the
manner provided in this Ordinance.

All Parity Bonds issued hereunder shall be on a parity in all respects with
the 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 any Bonds outstanding or both such purposes.

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 Registered Owners of the Bonds, the Prior Bonds and the Registered
Owners of any Parity Bonds subsequently issued from time to time within the limitations
of and in compliance with this section and the Prior Ordinance. All such Bonds, Prior
Bonds and Parity Bonds, regardless of the time or times of their issuance, shall rank
equally with respect to their lien on the Net Revenues of the System, and their source of
and security for payment from the Net Revenues, without preference of any Bond over
any other. The Issuer shall comply fully with all the increased payments into the various
funds and accounts created in this Ordinance required for and on account of such Parity
Bonds, in addition to the payments required for 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 lien of the Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the 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 Ordinance and the
Prior Ordinance with respect to the Bonds then Outstanding, and any other payments
provided for in this Ordinance and the Prior Ordinance, shall have been made in full as
required to the date of delivery of the Parity Bonds, and the Issuer then be in full
compliance with ail the covenants, agreements and terms of this Ordinance and the Prior
Ordinance and every ordinance supplemental thereto, or shall have fully corrected any
delinquency or deficiency in such payments and compliance.

Section 6.08. Books; Records and Audit. 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 shail be made of all
transactions relating to the System, and any Registered Owner of the Bonds issued
pursuant to this Ordinance shall have the right at all reasonable times to inspect the
System and all parts thereof and all records, accounts and data of the Issuer relating
thereto.

The accounting system for the System shall follow current generally
accepted accounting principles and safeguards to the extent allowed and as prescribed by
the PSC. Separate control accounting records shall be maintained by the Issuer,
Subsidiary records as may be required shall be kept in the manner and on the forms,
books and other bookkeeping records as prescribed by the 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.
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The Issuer shall mail in each year to any Registered Owner of the Bonds
requesting the same, an annual report containing the following:

(A) A statement of Revenues and Operating Expenses 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 Ordinance and the status of all said funds and accounts.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants {and
to the extent legally required in compliance with the applicable OMB Circular, or any
successor thereto, and the Single Audit Act, or any successor thereto), and shall mail
upon request, and make available generally, the report of the Independent Certified
Public Accountants, or a summary thereof, to any Registered Owner of the Bonds. Such
audit report submitted to the Purchaser shall include a statement that notes whether the
resuits of tests disclosed instances of noncompliance that are required to be reported
under government auditing standards and, if they are, describes the instances of
noncompliance and the audited financial statements shall include a statement that notes
whether the revenues of the System are adequate to mee the Issuer’s Operating Expenses
and debt service and reserve requirements.

Section 6.09. Rates. Prior to the issuance of the Bonds, 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 the rates and charges so established will
be continuously on file with the Recorder, which copies will be open to inspection by all
interested parties. The schedule of rates and charges shall at all times be adequate 1o
produce Gross Revenues from the System sufficient to pay Operating Expenses and to
make the prescribed payments into the funds created hereunder and meet the
requirements of the Prior Ordinance.

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 60 days following a determination of the Issuer 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 6.10. rating B t and Mon 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 Systern during the succeeding Fiscal
Year and shall submit a copy of such budget to the Purchaser within 30 days of adoption
thereof. No expenditures for the operation and maintenance of the System shall be made
in any Fiscal Year in excess of the amounts provided therefor in such budget without a
written finding and recommendation by a professional engineer, which finding and
recommendation shail 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 by a
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 to the
Registered Owner of the Bonds who shall file his or her address with the Issuer and
request in writing that copies of any such budgets and Ordinances be furnished him or
her, within 30 days of adoption thereof, and shail make available such budgets and all
resolutions authorizing increased expenditures for operation and maintenance of the
System at all reasonable times to any Registered Owner of the Bonds, or anyone acting
for and on behalf of such Registered Qwner.

Section 6.11. Insurance and Bonds. A. The Issuer hereby covenants and
agrees that it will, as an expense of construction, operation and maintenance of the
System, procure, carry and maintain, so long as the Bonds remain outstanding, insurance
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with a reputable insurance carrier or carriers covering the following risks and in the
fotllowing amounts:

(i)  Fire, Lightning, Vandalism, Malicious Mischief
and Extended Coverage Insurance, to be procured
immediately upon any portion of the System now in use, on
all above-ground structures of the System and mechanical and
electrical equipment in place or stored on the site in an
amount equal to the fuil insurable value thereof. In the event
of any damage to or destruction of any portion of the System,
the Issuer will promptly arrange for the application of the
insurance proceeds for the repair or reconstruction of such
damaged or destroyed portion. The Issuer will itself, or will
require each contractor and subcontractor to, obtain and
maintain builder’s risk insurance to protect the interests of the
Issuer during construction of the Project in the full insurable
value thereof.

(i)  Public Piability Insurance, with limits of not
less than $500,000 for one or more persons injured or killed

in one accident to protect the Issuer from claims for bodily
injury and/or death, and not less than $200,000 to protect the
Issuer from claims for damage to property of others which
may arise4 from the operation of the System, such insurance
to be procured not later than the date of delivery of the Bonds,

(iit)  Vehicular Public Liability [nsurance, in the
event the [ssuer owns or operates any vehicle in the operation
of the System, or in the event that any vehicle not owned by
the Issuer is operated at any time or times for the benefit of
the Issuer, with limits of not less than $500,000 for one or
more persons injured or killed in one accident to protect the
Issuer from claims for bodily injury and/or death, and not less
than $200,000 to protect the Issuer from claims for damage to
property of others which may arise from such operation of
vehicles, such insurance to be procured prior to acquisition or
commencement of operation of any such vehicle for the
Issuer,

(iv) Workers’ Compensation Coverage for_ All
Employees of the City Eligible Therefor and Perfo ce and
Payment Bonds, such bonds to be in the amounts of 100% of
the construction contract, will be required of each prime
contractor, and such payment bonds have been or will be filed
with the Clerk of the County Commission of said County
prior to commencement of any construction in compliance
with West Virginia Code Section 38-2-39. Workers’
compensation coverage shail be maintained as required by the
laws of the State of West Virginia.

(v)  Flood Insurance to be procured, to the extent
available at reasonable cost to the Issuer.

(vi)  Fidelity Bonds will be provided as to every
member of the Governing Body and as to every officer and
employee thereof having custody of the Revenue Fund or of
any revenues or cther funds of the Issuer in an amount at least
equal to the total funds in the custody of any such person at
any one time, and initially in the amount of $50,000, upon the
treasurer,

Section 6.12. Maintenance of System. The Issuer covenants that it will
continuously operate, in an economical and efficient manner, and maintain the System as
a revenue-producing utility as herein provided as long as the Bonds are outstanding,
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Section 6.13. _Compliance With Law. The City hereby covenants and
agrees to perform, satisfy and comply with ail terms, conditions and requirements of aii
applicable laws, rules and regulations issued by the State, federal or local bodies in regard
to the operation, maintenance and use of the System.

Section 6.14. Operating Budget. The Sanitary Board shall annually
prepare and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for the operation and maintenance of the System during the succeeding
Fiscal Year and shall submit a copy of such budget to the Purchaser within 30 days of the
adoption thereof.

Section 6.15. Tax Covenants. The City hereby further covenants and
agrees as follows:

A.  FUBLIC PURPOSE BONDS. The City shall use the Bond proceeds
solely for the current refunding of the Series 1996 A Bonds and as otherwise set forth
herein.

B. PRIVATE ACTIVITY BOND COVENANT. The City shall not
permit at any time or times any of the proceeds of the Bonds or any other funds of the
City 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 Code by reason of the
classification of the Bonds as “private activity bonds” within the meaning of the Code.
The City will take all actions necessary to comply with the Code in order to assure the
tax-exempt status of the Bonds.

C. PRIVATE LOAN LIMITATION. The City shall assure that not in
excess of the lesser of 5% of the proceeds of the Bonds or $5,000,000 are used, directly
or indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Investments) to persons other than state or local government units.

D.  FEDERAL GUARANTEE PROHIBITION. The City shail not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Bonds to be “federally guaranteed” within the meaning of Section 149(b) of the
Code.

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

F. FURTHER ACTIONS. The City shall take any and all actions that
may be required of it so that the interest on the Bonds will be and remain excludabie from
gross income for federal income tax purposes, and will not take any actions, or fail to
take any actions (including those deemed necessary by the Authority) which would
adversely affect such exclusion.

G. QUALIFIED TAX-EXEMPT OBLIGATION STATUS. The Issuer
does not reasonably expect to issue more than $10,000,000 of tax-exempt obligations
during the calendar year 2009 (excluding, however, private activity bonds, as defined in
Section 141 of the Code, other than qualified Section 501(c)(3) bonds, as defined in
Section 145 of the Code, and certain refunding bonds, as described in Section
265(b)(3)(D)(ii) of the Code), and the Issuer has designated the Bonds as “qualified tax-
exempt obligations,” as defined in Section 265(b}{(3)(B) of the Code.

Section 6.16. Small Issuer Exemption from Rebate of Excess Investment
Earnings to the United States. In accordance with Section 148(£)(4XD) of the Code, the

Issuer covenants that it is a governmental unit with general taxing powers; that no part of
the Bonds are private activity bonds; that 95% or more of the Net Proceeds of the Bonds
are to be used for local governmental activities of the Issuer (or of a governmental unit
the jurisdiction of which is entirely 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 Bonds are issued does
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not and will not exceed $5.000,000, determined in accordance with Section 148(H(4)}D)
of the Code and the Regulations from time to time in effect and applicable to the Bonds .
For purposes of the first paragraph of this Section and for purposes of applying Section
148(f)(4 (D) of the Code, the Issuer and all entities which issue obligations on behaif 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 umt shall, for purposes of applying this first paragraph of this Section 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 this Section and
Section 148(f)(4)X(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(£)(4XD) of the Code and all other entities benefitting thereby shall be treated
as one issuer.

Section 6.17. Arbitrage. The City covenants that (i) it will not take, or
permit or suffer to be taken, any action with respect to the proceeds of the Bonds which
would cause the Bonds to be “arbitrage bonds” within the meaning of Section 148 of the
Code, and (i1) it will take all actions that may be required of it (including, without implied
limitation, the timely filing of a federal information return with respect to the Bonds) so
that the interest on the Bonds will be and remain excluded from gross income for federal
income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 6.18. Tax Certificate and Rebate. The City shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by

nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate
and other tax matters as a condition to issuance of the Bonds. In addition, the City
covenants to comply with ail Regulations from time to time in effect and applicable to the
Bonds as may be necessary in order to maintain the exclusion from gross income for
federal income tax purposes of interest on the Bonds and fully comply with
Section 148(f) of the Code, and covenants to take such actions, and refrain from taking
such actions, as may be necessary to fully comply with such Section 148(f) of the Code
and such Regulations, regardless of whether such actions may be contrary to any of the
provisions of the Ordinance.

If it is determined that the City does not quality for an exception to
Section 148 of the Code or the City is otherwise subject to rebate in connection with the
Bonds, the City shall calculate, annuaily, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. Upon completion of each such annual
calculation, unless otherwise agreed by the Purchaser, the City shall deposit, or cause to
be deposited, with the Depository Bank in a separate fund designated the Rebate Fund,
such sums as are necessary to cause the aggregate amount on deposit in the Rebate Fund
to equal the sum detertnined to be subject to rebate to the United States, which,
notwithstanding anything herein to the contrary, shall be paid from investment earnings
on the underlying fund or account established hereunder and on which such rebatable
arbitrage was earned or from other lawfully available sources. Notwithstanding anything
herein to the contrary, the Rebate Fund shall be held free and clear of any lien or pledge
hereunder, if any, and used only for payment of rebatable arbitrage to the United States.
The City shall pay, or cause to be paid, to the United States, from the Rebate Fund, the
rebatable arbitrage in accordance with Section 148(f) of the Code and such Regulations.
In the event that there are any amounts remaining in the Rebate Fund following all such
payments required by the preceding sentence, the Depository Bank shall pay said
amounts to the City to be used for any lawful purpose of the System, The City shall
remit payments to the United States in the time and at the address prescribed by the
Regulations as the same may be from time to time in effect with such reports and
statements as may be prescribed by such Regulations. In the event that, for any reason,
amounts in the Rebate Fund are insufficient to make the payments to the United States
which are required, the City shall assure that such payments are made by the City to the
United States, on a timely basis, from any funds lawfully available therefor. In addition,
the City shall cooperate with the Purchaser in preparing rebate calculations and in ail
other respects in connection with rebates and hereby consents to the performance of all
matters in connection with such rebates by the Purchaser at the expense of the City. The
City may provide for the employment of independent attorneys, accountants of
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consultants compensated on such reasonable basis as the City may deem appropriate in
order to assure compliance with this Section 6.18. The City shall keep and retain, or
cause to be kept and retained, records of the determinations made pursuant to this Section
6.18 in accordance with the requirements of Section 148(f) of the Code. In the event the
City fails to make such rebates as required, the City shall pay the required rebate amount
and all interest, penalties and other arounts, from lawfully available sources, and obtain
a waiver from the Internal Revenue Service, if necessary, and take any other actions
necessary, in order to maintain the exciusion of interest on the Bonds from gross income
for federal income tax purposes.

The City shall submit to the Purchaser within 15 days following the end of
each Bond Year a certified copy of its rebate calculation and certificate with respect
thereto or, if the City qualifies for the small governmental issue exception to rebate or
any other exception therefrom, then the City shall submit to the Purchaser a certificate
stating that it is exempt from such rebate provisions and that no event has occurred to its
knowledge during the Bond Year which would make the Bonds subject to rebate. The
City shall also furnish to the Purchaser, at any time, such additional information relating
to rebate as may be reasonably requested by the Purchaser, 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).

ARTICLE VII
PAYMENT OR DEFEASANCE OF BONDS

Section 7.01. Payment or Defeasance of Bonds. If the City shall pay or
cause to be paid, or there shall otherwise be paid, to the respective Registered Owners of

all the Series 2009 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 Ordinance, then this Ordinance
and the pledges of the Net Revenues and other moneys and securities pledged hereunder,
and all covenants, agreements and other obligations of the City on behalf of the
Registered Owners of the Series 2009 A Bonds made hereunder, shall thereupon cease,
terminate and become void and be discharged and satisfied, except as may be necessary
to assure the exclusion of interest on the Series 2009 A Bonds from gross income for
federal income tax purposes.

Bonds for the payment of which either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will provide
moneys which, together with the moneys, if any, deposited with the Paying Agent at the
same or earlier time, shall be sufficient, to pay as and when due the respective principal
of and interest on such Bonds shall be deemed to have been paid within the meaning and
with the effect expressed in the first paragraph of this section. All 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 an escrow trustee either moneys in an amount which shall be sufficient,
or securities the principal of and the interest on which, when due, will provide moneys
which, together with the moneys, if any, deposited with the Commission or said escrow
trustee at the same or earlier time shall be sufficient, to pay when due the principal of,
any redemption premium on and interest due and to become due on said Bonds on and
prior to the maturity date thereof, or if the City irrevocably determines to redeem any of
said Bonds prior to the maturity thereof, on and prior to said redemption date. Neither
securities nor moneys deposited with the Commission or an escrow trustee pursuant to
this section nor principal or interest payments on any such securities shail be withdrawn
or used for any purpose other than, and shall be held in wust for, the payment of the
principal of and interest on said Bonds; provided, that any cash received from such
principal, redemption premium, if any, and interest payments on such securities deposited
with the Commission or said escrow trustee, if not then needed for such purpose, shall, to
the extent practicable, be reinvested in securities maturing at times and in amounts
sufficient to pay when due the principal of and redemption premium, if any, and interest
to become due on said Bonds on and prior to such maturity or redemption dates thereof,
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and interest earned from such reinvestments shall be paid over to the City as received by
the Commission or said escrow trustee, free and clear of any trust, lien or pledge. For the
purpose of this section, securities shall mean and include only Government Obligations
or such additional securities as shall be set forth in the Supplemental Resolution.

ARTICLE VIII
MISCELLANEOUS

Section 8.01. Modification or Amendment. Prior to the issuance of the
Bonds, this Ordinance may be amended or supplemented in any way by a Supplemental
Resolution. Following issuance of the Bonds. no material modification or amendment of
this Ordinance or of any ordinance or resolution amendatory hereof or supplemental
hereto which would materially and adversely affect the rights of Registered Owners shall
be made without the consent in writing of the Registered Owners of the Bonds then
Outstanding and to be affected by said modification; provided, however, that no change
shall be made in the maturity of any Bonds or the rate of interest thereon, or in the
principal amount thereof, or affecting the unconditional promise of the City to pay such
principal and interest out of the revenues of the System without the consent of the
Registered Owner thereof. No amendment or modification shall be made which would
reduce the percentage of the principal amount of Bonds required for consent to the above
permitted amendments or modifications. Notwithstanding the foregoing, this Ordinance
may be amended without the consent of any Registered Owner as may be necessary to
assure compliance with Section 148(f) of the Code relating to rebate requirements or
otherwise as may be necessary to assure the exclusion of interest on the Bonds from gross
income of the Registered Owners thereof.

Section 8.02. Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Ordinance shall be held invalid, such invalidity shall not affect
any of the remaining provisions of this Ordinance, the Supplemental Resolution or the
Bonds.

Section 8.03. R of Conflictin rdinances.  All ordinances,
resolutions and orders, or parts thereof, other than the Prior Ordinance, in conflict with
this Ordinance are, to the extent of such conflict, repealed.

Section 8.04. Covenant of Due Procedure. The City covenants that all
acts, conditions, things and procedures required to exist, to happen, to be performed or to
be taken precedent to and in the final enactment and passage of this Ordinance do exist,
have happencd, have been performed and have been taken in regular and due time, form
and manner as required by and in full compliance with the laws and Constitution of the
State of West Virginia applicable thereto; and that the Mayor, the Recorder and members
of Council and the Sanitary Board were at all times when any actions in connection with
this Ordinance occurred, and are, duly in office and duly qualified for such office.

Section 8.05. Statutory Notice and Public Hearing. Upon adoption hereof,
the abstract of this Ordinance in the form set forth in Exhibit B attached hereto and

incorporaied herein by reference, shall be published once a week for two successive
weeks, with at least 6 full days intervening between each publication, in the Record
Delta, a qualified newspaper published and of general circulation in the City of
Buckhannon, together with a notice stating that this Ordinance has been adopted and that
the City contemplates the issuance of the Bonds, and that any person interested may
appear before the Council upen a certain date, not less than 10 days subsequent to the
date of the first publication of such abstract of this Ordinance and notice, and present
protests, and that a certified copy of this Ordinance is on file with the City for review by
interested persons during office hours of the City. The Council hereby determines that
the abstract contains sufficient information as to give notice of the contents hereof. At
such hearing, all objections and suggestions shall be heard and the Council shall take
such action as it shall deem proper in the premises.

Section 8.06. Effective Date. This Ordinance shall take effect immediately
following public hearing and final reading hereof.
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First Reading: February 19, 2009

Second Reading: March 5, 2009
Public Hearing
and Third Reading: March 19, 2609
Zd 9 %’/ ~ M 54 b
Mayor
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CERTIFICATE QF TRUTH AND ACCURACY

) I, the undersigned, as City Recorder of the City of Buckhannon, Upshur
County, West Virginia, do hereby certify that the foregoing document is a true and
accurate copy of the official record of the City of Buckhannon, such records being in the
custody of the undersigned and maintained at the City of Buckhannon, City Hall,
Buckhannon, Upshur County, West Virginia, and that the action taken by the Council in
the foregoing document remains in full force and effect and has not been amended.

Dated this[4 " day of Mare b , 2009.
\//qflzzu;b { f § .
g

City Recorder

T

[SEAL]
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EXHIBIT A
FORM OF SERIES 2009 A BOND

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS,
SERIES 2009 A

NUMBER: A-__ INTEREST RATE: %o
MATURITY DATE: . BOND DATE:
REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

G

ENOW AILL MEN BY THESE PRESENTS THAT THE CITY OF
BUCKHANNON, (hereinafter called the “Issuer™), for value received, promuises to pay to

the order of . Or its registered assigns (the “Purchaser™),
but solely from the sources and in the manner hereinafter provided, the principal sum of
DOLLARS (% ), in lawful money

of the United States of America, together with interest on the unpaid principal balance
thereof from the date of advance as endorsed hereon until paid, as follows:

The Bonds shall be payable and shall mature as follows:

(A)

(B)

(C)  Notwithstanding any other provision of this Bond or the Ordinance to the
contrary, in the event of a Determination of Taxability, the rate of interest on the Bonds
shall be equal to the Taxable Rate. Interest at the Taxable Rate shall commence to accrue
on the date upon which a Determination of Taxability becomes effective, and such
interest rate shall be charged retroactively and prospectively for all periods in which
interest paid on the Bonds is asserted, declared or determined to be includable in gross
income for federal income tax purposes, and shall continue until the entire principal of
and interest on the Bonds are paid, notwithstanding that the entire principal amount of the
Bonds may have been paid in full prior to the Determination of Taxability and any
interest being past due by reason of such increase shall become immediately due and
payable; further, the present or former owners of the Bonds shall be entitled to payment,
on demand, of any Special Charges. Special Charges means (a) an amount equal to any
penalties or interest paid to the Internal Revenue Service or to the State by the present
and former owners of the Bonds resulting from the failure to include interest on the
Bonds in their gross income for purposes of determining their federal income tax or State
income tax, plus any tax payable by them as a consequence of the receipt of such amount;
plus (b) an amount equal to all reasonable administrative, out-of-pocket and other
expenses, including legal fees and costs, incurred by the present and former holders
which are directly or indirectly attributable to interest on the Bonds becoming subject to
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federal or State income tax as a result of the failure to include interest on the Bonds in
their gross income for purposes of determining their federal or State income tax,
including, without limitation, costs incurred by the present and former Bondholders in
amending their federal or State tax retums. Principal and interest on this bond are payable
by the Paying Agent on the Principal and Interest Payment Dates. The principal of and
interest on this Bond are payable in lawful money of the United States of America
without deduction for the services of the paying agent.

THE BONDS SHALL HAVE A LIEN ON THE NET REVENUES OF THE
SYSTEM THAT IS ON A PARITY WITH RESPECT TO THE LIEN ON THE NET
REVENUES OF THE PRIOR BONDS. THE BONDS ARE NOT SECURED BY A
RESERVE ACCOUNT.

This Bond is issued with the intent that the laws of the State of West Virginia shall
govern its construction. This Bond constitutes the entire issuance of an authorized issue
of Sewerage System Refunding Revenue Bonds, Series 2009 A (the “Bonds”), issued in
the aggregate principal amount of $ pursuant to the provisions of Chapter 16,
Article 13 of the Code of West Virginia, 1931, as amended (the ““Act”), for the purpose of
financing all or a portion of the cost of current refunding the Series 1996 A Bonds and
the cost of issuance thereof. The Bonds are issued under and are equally and ratably
secured by and entitled to the protection of the Refunding Bond Ordinance enacted by the
Issuer on , 2009 (the “Ordinance™.

An executed counterpart of the Ordinance is on file at the office of said Issuer.
The Ordinance contains provisions for the issuance of Parity Bonds. Reference is hereby
made to the Ordinance and Supplemental Resclutions supplemental thereto for the
provisions, among others, with respect to the custody and application of the proceeds of
the Bonds, the collection and disposition of revenues, the special subaccounts and
revenues charged with and pledged to the payment of the principal of and interest on the
Bonds, the nature and extent of the security, the terms and conditions under which the
Bonds are issued, the terms and conditions under which Additional Bonds may be issued,
the rights, duties and obligations of the I[ssuer, and the rights of the holders of the Bonds,
and, by the acceptance of this Bond, the holder hereof assents to ail the provisions of the
Ordinance.

This Bond is transferable by the Registered Owner hereof in person or by its
attorney duly authorized in writing at the principal office of the Registrar but only in the
manner, subject to the limitations and upon payment of the charges provided in the
Ordinance, and upon surrender and cancellation of this bond. Upon such transfer a new
bond or bonds of the same series, interest rate, maturity or maturities and of authorized
denomination or denominations, for the same aggregate principal amount, will be issued
to the transferee in exchange therefore.

The [ssuer and Paying Agent may deem and treat the Registered Owner thereof as
the absolute owner hereof (whether or not this Bond shall be overdue) for the purpose of
recetving payment of or on account of principal hereof and interest due hereon and for all
other purposes, and neither the Issuer nor the Trustee shall be affected by any notice to
the contrary.

The Bonds may, at the option of the Registered Owner thereof, upon the surrender
thereof at the principal office of the Registrar with a written instrument of transfer, in
form and with guarantee of signature satisfactory to the Registrar, duly executed by the
Registered Owner or its duly authorized attorney, be exchanged for an equal aggregate
principal amount of fully registered bonds of the same series, maturity and interest rate of
any other authorized denomination.

This Bond is subject to prepayment of the principal balance in whole on a
scheduled payment date without a prepayment premium,
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The Bonds are limited special obligations of the Issuer and are payable solely out
of the money payable under the Ordinance and the Issuer shall not be obligated to pay the
Bonds or the interest thereon, except from the special funds derived from the Ordinance.
Under the Ordinance, the [ssuer must pay the Paying Agent such payments as will be
fully sufficient to pay the principal of and interest on the Bonds, as the same mature.

The Registered Owner of the Bond shall have no right to enforce the provisions of
the Ordinance or to institute any action to enforce the covenants therein, or to take any
action with respect to any event of defauit under the Ordinance, or to institute, appear in
or defend any suit or other proceedings with respect thereto, except as provided in the
Ordinance. In certain events, on the conditions, in the manner and with the effect set
forth in the Indenture, the principal of all the bonds issued under the Ordinance and then
outstanding, may become or may be declared due and payable before the stated maturity
thereof together with interest accrued thereon. Modifications or alterations of the
Ordinance, or of any supplements thereto, may be made only to the extent and in the
circumstances permitted by the Ordinance.

Under the Act, this Bond and the interest hereon are exempt from all taxation by
the State of West Virginia or any county, municipality, political subdivision or agency
thereof,

This bond has been designated a “qualified tax-exempt obligation” within the
meaning of Section 265(b)3)(B) of the Internal Revenue Code of 1986, as amended.
The Issuer does not reasonably expect to issue more than $10,000,000 of tax-exemplt
obligations during the calendar year 2009 (excluding, however, private activity bonds, as
defined in Section 141 of the Code, other than qualified Section 501(cX3) bonds, as
defined in Section 145 of the Code, and certain refunding bonds, as described in Section
265(bX3XD)(ii) of the Code), and the Issuer has designated the Bonds as “qualified tax-
exempt obligations,” as defined in Section 265(b}(3XB) of the Code.

In accordance with Section 148(f)(4XD) of the Code, the Issuer covenants that it is
a governmental unit with general taxing powers; that no part of the Bonds are private
activity bonds; that 95% or more of the Net Proceeds of the Bonds are to be used for local
governmenta] activities of the Issuer (or of a governmental unit the jurisdiction of which
is entirely 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 Bonds are issued does not and will not exceed $5,000,000,
determined in accordance with Section 148(£)(4)D) of the Code and the Regulations
from time to time in effect as applicable to the Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts and
conditions necessary to be done or performed by the Issuer or to have happened
precedent to and in the issuance of this Bond in order to make this Bond a legal, valid and
binding special obligation of the Issuer in accordance with its terms, and precedent to and
in the execution and delivery of the Ordinance, have happened and have been performed
in regular and due form as required by law; that this Bond does not exceed or violate any
constitutional or statutory limitation and that a sufficient amount of money has been
pledged to and will be set aside into the Principal and Interest Account by the Issuer for
the prompt payment of the principal of and interest on this Bond.

This Bond shall not be valid or become obligatory for any purpose or be entitied to
any security or benefit under the Ordinance until the Certificate of Authentication and
Registration appearing hereon shall have been duly and manually executed by the
Registrar,



IN WITNESS WHEREOF, THE CITY OF BUCKHANNON has caused this
Bond to be executed in its name by the manual signature of its Mayor and its seal to be

hereunto impressed or imprinted hereon and attested by the manual signature of its City
Recorder, all as of the date set forth above.

CITY OF BUCKHANNON

(SEAL) By:, )//Zér Dtirch__
Mayor
By: { / W%

edorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 A Bonds described in the
within named Ordinance and has been duly registered in the name
set forth above as of the date set forth below.

Dated:

, as Registrar

By:

Authorized Officer
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EXHIBIT A

DEBT SERVICE SCHEDULE
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i,

{Form of Assignment)

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

{Please print or type name, address and Social Security Number of Transferee) the within
Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
» as Attorney, to transfer the within Bond on the books kept for registration

thereof, with full power of substitution in the premises.

Dated:

In the presence of:

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



EXHIBIT B

CITY OF BUCKHANNON, WEST VIRGINIA

NOTICE OF PUBLIC HEARING AND ABSTRACT OF
BOND ORDINANCE

Notice is hereby given to any person interested that on , 2009,
the City Council of the City of Buckhannon, West Virginia (the “City”) adopted an
ordinance which, among other things:

1. Authorized the issuance of not more than $2,900,000 in aggregate
principal amount of Sewerage System Refunding Revenue Bonds, Series 2009 A for the
purposes of currently refunding the Issuer’s Sewer System Refunding Revenue Bonds,
Series 1996 A, and payment of the cost of issuance of the Bonds.

3 Directed that the Bonds be issued in such principal amounts, bear
interest at such rate or rates, not exceeding the then legal maximum rate, mature on such
dates and in such amounts and redeemable, in whole or in part, as prescribed in a
supplemental resolution.

4. Directed the continuation of the revenue fund and the disposition of
the System revenues; provided for the payment of operating expenses of the System and
debt service on the Bonds; directed the creation of a sinking fund for the Bonds and a
reserve account for the Bonds and continuation of the renewal and replacement fund; and
directed the creation of a bond proceed trust fund and the disbursement of Bond
proceeds.

3. Provided that the Bonds shall not be or constitute a corporate
indebtedness of the City within the meaning of any statutory or constitutional limitations,
but shall be payable solely from the Net Revenues of the System; pledged the Net
Revenues of the System to payment of the Bonds and established the rights of the
registered owners of the Bonds to such Net Revenues: provided certain conditions for the
issuance of additional bonds.

6. Provided for insurance coverage on the System, enforcement of
collection of fees, rates or other charges for the System and other covenants in favor of
the registered owners; established the events of defauit and the remedies of the registered
owners; and provided for the modification or amendment of the Ordinance upon the
terms and conditions set forth in the Ordinance.

The City contemplates the issuance of and the Bonds described in, and
under the conditions set forth in the Ordinance abstracted above. Any person interested
may appear before the Council of the City of Buckhannon at a regular meeting on March
_, 2009, at 7:00 p.m., in the Council Chambers, City Hall, Buckhannon, West Virginia,
at 70 East Main Street, Buckhannon, West Virginia 26201, and present protests and be
heard as to whether the above-described Ordinance shall be put into effect.

A certified copy of the Ordinance as adopted by the Council of City on
» 2009, is on file with the City Recorder for review by interested
persons at the City Hall during regular office hours, to-wit: 8:00 am. to 4:00 p.m.,
Monday through Friday.

{s/
City Recorder of the City of Buckhannon,
West Virginia




RESOLUTION 2009-06
OF THE CITY COUNCIL OF THE CITY OF BUCKHANNON

RESOLUTION PUTTING SERIES 2009 A REFUNDING BOND
ORDINANCE INTO EFFECT

WHEREAS, the City Council of the City of Buckhannon (the “Couneil™
on March 5, 2009, adopted an ordinance (the “Ordinance™) entitled as follows:

ORDINANCE AUTHORIZING THE ISSUANCE OF
NOT MORE THAN 32,900,000 IN AGGREGATE
PRINCIPAL AMOUNT OF CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 2009 A FOR THE PURPOSES OF
CURRENTLY REFUNDING THE ISSUER’S SEWER
SYSTEM REFUNDING REVENUE BONDS, SERIES
1996 A AND PAYMENT OF THE COST OF ISSUANCE

BONDS; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS ; AND
ADOPTING OTHER  PROVISIONS RELATED

WHEREAS, as required by the Ordinance, an abstract of the Ordinance,
together with a notice of public hearing (the “Notice™), was published as a Class {I legal
advertiscment in the Record Delta on March 20 and March 27, 2009, and an affidavit of
such publication shal] be attached as Exhibit A hereto; and

WHEREAS, in accordance with the Notice, a public hearing was held on
the date hereof, and all interested persons, if any, appesred before the Council to be heard
8s to whether the Ordinance should be Put into effect, and all such protests, objections
and suggestiony, if any, were heard;,

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL
OF THE CITY OF BUCKHANNON, WEST VIRGINIA, AS FOLLOWS:

1. No protests, objections or suggestions were heard by Council at the
public hearing that would make it necessary or desirable not to put the Ordinance into
effect. Accordingly, the Ordinance shall be put into effect at the expiration of the 30-day
period succeeding its adoption on March 5, 2009; provided, that the issuance of the
Bonds authorized by the Ordinance shall be further approved by the Supplemental
Resolution described in the Ordinance.

2, This Resolution shall take effect immediately upon adoption.
ADOPTED this 2™ day of April 2009.

fé«%{v’t Davidin

Mayor




RESOLUTION NO. 2009-08

THE CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 2009 A

SUPPLEMENTAL RESOLUTION.

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNTS, SERIES DESIGNATIONS,
DATES, MATURITY DATES, INTEREST RATES,
PAYMENT SCHEDULE, SALE PRICES AND OTHER
TERMS OF THE CITY OF BUCKHANNON SEWERAGE
SYSTEM REFUNDING REVENUE BONDS, SERIES 2009
A (THE “BONDS”); DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK;
APPROVING THE SALE OF THE SEWERAGE SYSTEM
REFUNDING REVENUE BONDS, SERIES 2009 A; AND
MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the City Council (sometimes referred to herein as the
“Governing Body™) of The City of Buckhannon (the “Issuer™) duly and officially adopted
a Bond Ordinance on March 5, 2009 (the “Ordinance™), entitled:

ORDINANCE AUTHORIZING THE ISSUANCE OF NOT
MORE THAN $2,900,000 IN AGGREGATE PRINCIPAL
AMOUNT OF CITY OF BUCKHANNON SEWERAGE
SYSTEM REFUNDING REVENUE BONDS, SERIES 2009
A FOR THE PURPOSES OF CURRENTLY REFUNDING
THE ISSUER’S SEWER SYSTEM REFUNDING
REVENUE BONDS, SERIES 1996 A AND PAYMENT OF
THE COST OF ISSUANCE OF THE BONDS:;
AUTHORIZING AN ESCROW AGREEMENT IN
CONNECTION WITH THE DEFEASANCE OF SAID
REFUNDING REVENUE BONDS; PROVIDING FOR THE
RIGHTS AND REMEMDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS; AND
ADOPTING OTHER PROVISIONS RELATED THERETO;
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WHEREAS, the capitalized terms used herein and not otherwise defined
herein shall have the same meaning set forth in the Ordinance when used herein;

WHEREAS, the Ordinance provides for the issuance of the Sewerage
System Refunding Revenue Bonds, Series 2009 A (the “Bonds” or “Series 2009 A
Bonds™), of the Issuer, in an aggregate principal amount of not more than $2,900,000, all
in accordance with Chapter 16, Article 13 of the Code of West Virginia, 1931, as
amended (the “Act”); and further provides that the principal amounts, series designations,
dates, maturity dates, interest rates, payment schedule, sale prices and other terms of the
Series 2009 A Bonds should be established by a supplemental resolution, and that other
matters relating to the Series 2009 A Bonds be herein provided for;

WHEREAS, the Ordinance provides that the Series 2009 A Bonds be sold to
a Purchaser so designated in a supplemental resolution, upon terms of purchase agreed to by
such Purchaser and the Issuer; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution™) be adopted, that the principal
amounts, series designations, dates, maturity dates, interest rates, payment schedule, sale
prices and other terms of the Series 2009 A Bonds be fixed hereby in the manner stated
herein, and that other matters relating to the Series 2009 A Bonds be herein provided for.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF
THE CITY OF BUCKHANNON, WEST VIRGINIA, AS FOLLOWS:

Section 1. Pursuant to the Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the
Sewerage System Refunding Revenue Bonds, Series 2009 A, of the Issuer, originally
represented by a single Bond, numbered AR-1, in the original principal amount of
approximately, but not to exceed, $2,010,000. The Series 2009 A Bonds shall be dated
the date of delivery and shall finally mature on October 1, 2025. The Series 2009 A
Bonds shall bear interest at the rate of 4.23% per annum or such lesser rate of interest to
which the Purchaser may agree. The Series 2009 A Bonds shall contain such terms and
provisions and be in substantially the form set forth in Schedule 1 hereto, with such
changes as are determined as necessary and approved by the Mayor, with his execution of
the Series 2009 A Bonds to constitute conclusive evidence of such determination and
approval. Among other things, the Series 2009 A Bonds shall set forth the exact original
principal amount of and interest rate on the Series 2009 A Bonds, subject to the
maximum principal amount and interest rate set forth above. The principal of and
interest on the Series 2009 A Bonds shall be payable monthly, on the first day of each
month, commencing June 1, 2009, in the amounts as set forth in Exhibit A attached to the
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Series 2009 A Bonds. The Series 2009 A Bonds shall be subject to prepayment in whole
on any scheduled payment date with a one percent (1%) prepayment premium.

Section 2.  No Reserve Account shall be established for the Series 2009
A Bonds; provided, that the Purchaser shall execute and deliver a waiver of the Reserve
Account prior to the issuance of the Series 2009 A Bonds. The reserve account
established for the Prior Bonds shall not secure the Series 2009 A Bonds.

Section3.  The following non-substantive, clerical corrections are hereby
made to the Ordinance in order to correct internal section references made within the
Ordinance document:

(A)  The definition of “Bonds Sinking Fund” in Section 1.04 is hereby
corrected to read as follows:

“Bonds Sinking Fund” shall mean the Bonds Sinking
Fund created by Section 4.02 hereof

(B)  The definition of “Bonds Proceeds Fund” in Section 1.04 is hereby
deleted.

(C) The parenthetical in the definition of “Gross Revenues” in Section
1.04 is hereby corrected to read as follows:

(including Qualified Investments, as hereinafter
defined, purchased pursuant to Section 4.03 hereof)

(D)  Item (iii) in the definition of “Outstanding” in Section 1.04 is hereby
corrected to read as follows:

(iii) any such Bond deemed to have been paid as
provided in Section 7.01 hereof

(E) In the second sentence of the first paragraph of Section 6.03, the
reference to “Article X hereof” is hereby corrected to read “Article VII hereof”.

(F)  Section 8.06 of the Ordinance and the dates set forth below Section
8.06 are hereby corrected to read as follows:

This Ordinance shall take effect on the later of
(1) immediately after the public hearing or (ii) 30 days
after the adoption of the Ordinance.

M0586254
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First Reading: February 19, 2009
Adoption: March 5, 2009
Public Hearing: April 2, 2009
Effective Date: April 4, 2009

Section 4.  Except as herein provided, all other provisions relating to the
Series 2009 A Bonds shall be as provided in the Ordinance, and the Series 2009 A Bonds
shall be in substantially the form provided in the Ordinance with such changes, insertions
and omissions as may be approved by the Mayor of the Issuer. The execution of the
Series 2009 A Bonds by the Mayor shall be conclusive evidence of such approval.

Section 5. Branch Banking and Trust Company (the “Purchaser”) is hereby
designated as the Purchaser of the Series 2009 A Bonds. The sale of the Series 2009 A
Bonds to the Purchaser within the terms set forth in Section 1, above, and, except as
specifically set forth in Section 1, above, substantially as set forth in the term sheet
delivered by the Purchaser, a copy of which is attached to this Supplemental Resolution
as Schedule 2, is hereby approved. The Issuer acknowledges that the Purchaser is being
appointed as the Registrar and Depository Bank below and is an affiliate of Scott &
Stringfellow, Inc., the financial advisor for the Issuer. The Mayor is authorized and
directed to execute and deliver a commitment letter, bond purchase agreement or similar
agreement with the Purchaser (the “Bank Commitment Letter”), in such form as the
Mayor, upon advice of counsel, may approve. The Mayor’s signature on such Bank
Commitment Letter shall be conclusive evidence of such approval.

Section 6. The Issuer hereby appoints and designates Branch Banking and
Trust Company to serve as Registrar (the “Registrar™) for the Series 2009 A Bonds under
the Ordinance and approves and accepts the Registrar’s Agreement to be dated the date
of delivery of the Series 2009 A Bonds, by and between the Issuer and the Registrar, and
the execution and delivery of the Registrar’s Agreement by the Mayor, and the
performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, directed and approved. Anything to the contrary in the Ordinance, this
Supplemental Resolution or the Registrar Agreement notwithstanding, the Series 2009 A
Bonds may be transferred only to institutional investors and other purchasers who meet the
criteria set forth in the letter delivered to the Issuer and Bond Counsel by the Purchaser upon its
original purchase of the Series 2009 A Bonds and who, as a condition to such purchase, deliver
to Bond Counsel an executed letter substantially in the form delivered by the Purchaser.

Section 7. The Issuer hereby appoints and designates the West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Commission”), to serve as
Paying Agent for the Series 2009 A Bonds under the Ordinance.
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Section 8. The Issuer hereby appoints and designates Branch Banking and
Trust Company to serve as Depository Bank under the Ordinance.

Section 9. The Issuer hereby appoints and designates the Commission to
serve as the Escrow Agent for the Series 1996 A Bonds being refunded with the proceeds
of the Series 2009 A Bonds. The Issuer hereby approves the Escrow Agreement between
the Issuer and the Escrow Agent, substantially in the form of the agreement attached
hereto as Schedule 3, relating to said refunding and defeasance of the Series 1996 A
Bonds. The Mayor is authorized to execute and deliver the Escrow Agreement with such
changes as are determined necessary and approved by the Mayor, with his execution of
the Escrow Agreement to constitute conclusive evidence of such determination and
approval.

Section 10. From the moneys received from the sale of the Series 2009 A
Bonds, the following amounts shall be first deducted and deposited in the order set forth
below:

(A) $1,914,107.78 of such proceeds, which is hereby found to be the
amount necessary, together with such funds of the Issuer as are made available by the
defeasance of the Series 1996 A Bonds, to refund the Series 1996 A Bonds, shall be
applied by the Issuer pursuant to the provisions of the Escrow Agreement; and

(B)  $90,000 of such proceeds is hereby approved by the Issuer as the
costs of issuance, and the Issuer authorizes the deposit of such funds in the Costs of
Issuance Account with the Depository Bank and the payment of the same.

Section 11. The Mayor and Recorder are hereby authorized and directed
to execute and deliver such other documents and certificates required or desirable in
connection with the Series 2009 A Bonds hereby and by the Ordinance approved and
provided for, to the end that the Series 2009 A Bonds may be delivered to the Purchaser
pursuant to the Bank Commitment Letter on or about April 23, 2009.

Section 12. The refunding of the Series 1996 A Bonds, in part with
proceeds of the Series 2009 A Bonds, is hereby found and determined to be in the public
interest, serve a public purpose of the Issuer and promote the health, welfare and safety of
the residents of the Issuer. The Series 1996 A Bonds shall be redeemed on May 6, 2009,
which shall be the redemption date, as further provided in the Escrow Agreement.

Section 13. The Issuer hereby determines to invest any moneys in the
funds and accounts established by the Ordinance held by the Depository Bank until
expended in money market accounts secured by a pledge of Government Obligations, and
therefore, the Issuer hereby directs the Depository Bank to invest all moneys in such
money market accounts until further directed in writing by the Issuer. Moneys in the
M0586254
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Series 2009 A Bonds Sinking Fund shall be invested by the Commission in the West
Virginia Consolidated Fund.

Section 14. In Section 3.11 of the Ordinance, the Issuer designated the
Series 2009 A Bonds as “qualified tax-exempt obligations.” In doing so, the Issuer
covenanted not to issue more than $10,000,000 in obligations the interest on which is
excludable from gross income for federal income tax purposes during calendar year 2009.
The American Recovery and Reinvestment Act of 2009 temporarily increased the limit
applicable to qualified tax-exempt obligations from $10,000,000 to $30,000,000.
Accordingly, the Issuer confirms its designation of the Series 2009 A Bonds as “qualified
tax-exempt obligations™ but covenants that it has not and will not issue more than
$30,000,000 or such lesser amount as is allowable under the Code in aggregate principal
amount of obligations the interest on which is excludable (under Section 103(a) of the
Code) from gross income for federal income tax purposes (excluding, however,
obligations issued to currently refund any obligation of the Issuer to the extent the
amount of the refunding obligation does not exceed the amount of the refunded
obligation and private activity bonds, as defined in Section 141 of the Code, other than
qualified 501(c}3) bonds as defined in Section 145 Code), including the Series 2009 A
Bonds, during calendar year 2009, all as determined in accordance with the Code.

Section 15. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 16™ day of April, 2009.

[The remainder of this page is intentionally blank.]
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VOTE ON RESOLUTION

IN FAVO OPPOSED

W a[aaﬂ%/_ ds

" Kenneth Davidson, Mayor

) \'[’% e (I

¢y €. Sttobe, City Recorder

@) LK GrdF R

M. Keith Quéen, Council Member

~unel CupOace

Pam?} Cuppari, Couricil Member

(5) ‘
Geraldine Henderson, Council Member
Elizabgﬁﬂ Lee, Council’Member

(7

) e e
: Mmma& Council Member

CERTIFICATE OF ENACTMENT

I, Nancy C. Shobe, City Recorder, do hereby certify that the foregoing Resolution
No. 2009-/4 5 was lawfully ordained and enacted by the Council of the City of
Buckhannon during a regular session of the said Council assembled on April 16, 2009.

k///—)r nerm (J \VL {“/‘k

Nancy C. Shobe, City Recorder
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SCHEDULE 1

BOND FORM

(attach copy)
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THIS BOND IS TRANSFERABLE ONLY IN ACCORDANCE WITH
THE REQUIREMENTS OF THE ORDINANCE DESCRIBED BELOW

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS,
SERIES 2009 A

INTEREST RATE: 4.23%
DATE: October 1, 2025 BOND DATE: April 23, 2009

REGISTERED OWNER: Branch Banking and Trust Company

AMOUNT: TWO MILLION FOUR THOUSAND SIX HUNDRED
EIGHT DOLLARS ($2,004,608)

KNOW ALL MEN BY THESE PRESENTS THAT THE CITY OF
BUCKHANNON, (hereinafter called the “Issuer”), for value received, promises to pay to
the order of Branch Banking and Trust Company (the “Purchaser”), or its registered
assigns but solely from the sources and in the manner hereinafter provided, the principal
sum of TWO MILLION FOUR THOUSAND SIX HUNDRED EIGHT DOLLARS
(82,004,608), in lawful money of the United States of America, together with interest on
the unpaid principal balance thereof from the Bond Date set forth above until paid, as
follows:

The Bonds shall be subject to payment of principal and interest on the first day of
each month, beginning June 1, 2009, in accordance with the schedule attached as Exhibit
A hereto and incorporated herein by reference and shall finally mature on October 1,
2025, on which date all unpaid principal and accrued interest on the Bonds shall be paid.
The principal of and interest on this Bond are payable in lawful money of the United
States of America without deduction for the services of the Paying Agent.

Notwithstanding any other provision of this Bond or the Ordinance to the
contrary, in the event of a Determination of Taxability, the rate of interest on the Bonds
shall be equal to the Taxable Rate. Interest at the Taxable Rate shall commence to accrue
on the date upon which a Determination of Taxability becomes effective, and such
interest rate shall be charged retroactively and prospectively for all periods in which
interest paid on the Bonds is asserted, declared or determined to be includable in 2T0SS
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income for federal income tax purposes, and shall continue until the entire principal of
and interest on the Bonds are paid, notwithstanding that the entire principal amount of the
Bonds may have been paid in full prior to the Determination of Taxability and any
interest being past due by reason of such increase shall become immediately due and
payable; further, the present or former owners of the Bonds shall be entitled to payment,
on demand, of any Special Charges. Special Charges means (a) an amount equal to any
penalties or interest paid to the Internal Revenue Service or to the State by the present
and former owners of the Bonds resulting from the failure to include interest on the
Bonds in their gross income for purposes of determining their federal income tax or State
income tax, plus any tax payable by them as a consequence of the receipt of such amount;
plus (b) an amount equal to all reasonable administrative, out-of-pocket and other
expenses, including legal fees and costs, incurred by the present and former holders
which are directly or indirectly attributable to interest on the Bonds becoming subject to
tederal or State income tax as a result of the failure to include interest on the Bonds in
their gross tncome for purposes of determining their federal or State income tax,
including, without limitation, costs incurred by the present and former Bondholders in
amending their federal or State tax returns.

This Bond is subject to prepayment of the principal balance in whole on a
scheduled payment date with a prepayment premium of one percent (1%) of the principal
balance.

THE BONDS SHALL HAVE A LIEN ON THE NET REVENUES OF THE
SYSTEM THAT IS ON A PARITY WITH RESPECT TO THE LIEN ON THE NET
REVENUES OF THE PRIOR BONDS. THE BONDS ARE NOT SECURED BY A
RESERVE ACCOUNT.

This Bond is issued with the intent that the laws of the State of West Virginia
shall govern its construction. This Bond constitutes the entire issuance of an authorized
issue of Sewerage System Refunding Revenue Bonds, Series 2009 A (the *“Bonds”),
issued in the aggregate principal amount of $2,004,608 pursuant to the provisions of
Chapter 16, Article 13 of the Code of West Virginia, 1931, as amended (the “Act”), for
the purpose of financing a portion of the cost of the current refunding of the Series 1996
A Bonds and the cost of issuance thereof. The Bonds are issued under and are equally
and ratably secured by and entitled to the protection of the Refunding Bond Ordinance
enacted by the Issuer on March 5, 2009, as supplemented on April 16, 2009 (the
“Ordinance”).

An executed counterpart of the Ordinance is on file at the office of said Issuer.
The Ordinance contains provigions for the issuance of Parity Bonds. Reference is hereby
made to the Prior Ordinance, the Ordinance and Supplemental Resolutions supplemental
thereto for the provisions, among others, with respect to the custody and application of
the proceeds of the Bonds, the collection and disposition of revenues, the special
subaccounts and revenues charged with and pledged to the payment of the principal of
and interest on the Bonds, the nature and extent of the security, the terms and conditions
under which the Bonds are issued, the terms and conditions under which Additional
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Bonds may be issued, the rights, duties and obligations of the Issuer, and the rights of the
holders of the Bonds, and, by the acceptance of this Bond, the holder hereof assents to all
the provisions of the Ordinance.

This Bond is transferable only to certain qualified purchasers as described in the
Ordinance. Assuming those qualifications are met, this Bond is transferable by the
Registered Owner hereof in person or by its attorney duly authorized in writing at the
principal office of the Registrar but only in the manner, subject to the limitations and
upon payment of the charges provided in the Ordinance, and upon surrender and
cancellation of this bond. Upon such transfer a new bond or bonds of the same series,
interest rate, maturity or maturities and of authorized denomination or denominations, for
the same aggregate principal amount, will be issued to the transferee in exchange
therefor.

The Issuer and Paying Agent may deem and treat the Registered Owner of this
Bond as the absolute owner hereof (whether or not this Bond shall be overdue) for the
purpose of receiving payment of or on account of principal hereof and interest due hereon
and for all other purposes, and neither the Issuer nor the Paying Agent shall be affected
by any notice to the contrary.

The Bonds may, at the option of the Registered Owner thereof, upon the surrender
thereof at the principal office of the Registrar with a written instrument of transfer, in
form and with guarantee of signature satisfactory to the Registrar, duly executed by the
Registered Owner or its duly authorized attorney, be exchanged for an equal aggregate
principal amount of fully registered bonds of the same series, maturity and interest rate of
any other authorized denomination,

The Bonds are limited, special obligations of the Issuer and are payable solely out
of the money payable under the Ordinance, and the Issuer shall not be obligated to pay
the Bonds or the interest thereon, except from the special fund provided from the Net
Revenues of the System, as described in the Ordinance. The Bonds shall not constitute a
general obligation of the Issuer or an indebtedness of the Issuer within the meaning of the
Constitution of the State. Under the Ordinance, the Issuer must pay the Paying Agent
such paymenits as will be fully sufficient to pay the principal of and interest on the Bonds,
as the same come due.

The Registered Owner of the Bond shall have no right to enforce the provisions of
the Ordinance or to institute any action to enforce the covenants therein, or to take any
action with respect to any event of default under the Ordinance, or to institute, appear in
or defend any suit or other proceedings with respect thereto, except as provided in the
Ordinance. In certain events, on the conditions, in the manner and with the effect set
forth in the Ordinance, the principal of all the bonds issued under the Ordinance and then
outstanding may become or may be declared due and payable before the stated maturity
thereof together with interest accrued thereon. Modifications or alterations of the
Ordinance, or of any supplements thereto, may be made only to the extent and in the
circumstances permitted by the Ordinance.
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Under the Act, this Bond and the interest hereon are exempt from all taxation by
the State of West Virginia or any county, municipality, political subdivision or agency
thereof.

This Bond has been designated a “qualified tax-exempt obligation” within the
meaning of Section 265(b}(3)(B) of the Internal Revenue Code of 1986, as amended.
The Issuer does not reasonably expect to issue more than $30,000,000 of tax-exempt
obligations during the calendar year 2009 (excluding, however, private activity bonds, as
defined in Section 141 of the Code, other than qualified Section 501(c)(3) bonds, as
defined in Section 145 of the Code, and certain refunding bonds, as described in Section
- 265(b)(3)X(D)(ii) of the Code), and the Issuer has designated the Bonds as “qualified tax-
exempt obligations,” as defined in Section 265(b)}(3)}{B) of the Code.

In accordance with Section 148(f)(4)(D) of the Code, the Issuer covenants that it
is a governmental unit with general taxing powers; that no part of the Bonds are private
activity bonds; that 95% or more of the Net Proceeds of the Bonds are to be used for local
governmental activities of the Issuer (or of a governmental unit the jurisdiction of which
is entirely 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 Bonds are issued does not and will not exceed $5,000,000,
determined in accordance with Section 148(f)(4)(D) of the Code and the Regulations
from time to time in effect as applicable to the Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts and
conditions necessary to be done or performed by the Issuer or to have happened
precedent to and in the issuance of this Bond in order to make this Bond a legal, valid and
binding special obligation of the Issuer in accordance with its terms, and precedent to and
in the execution and delivery of the Ordinance, have happened and have been performed
in regular and due form as required by law; that this Bond does not exceed or violate any
constitutional or statutory limitation and that a sufficient amount of money has been
pledged to and will be set aside into the Sinking Fund by the Issuer for the prompt
payment of the principal of and interest on this Bond.

Page 4 of 7



This Bond shall not be valid or become obligatory for any purpose or be entitled to
any security or benefit under the Ordinance until the Certificate of Authentication
appearing hereon shall have been duly and manually executed by the Registrar.

IN WITNESS WHEREOF, THE CITY OF BUCKHANNON has caused this
Bond to be executed in its name by the manual signature of its Mayor and its seal to be
hereunto impressed or imprinted hereon and attested by the manual signature of its City
Recorder, all as of the date set forth above.

THEC OF BUCKHANNON

(SEAL) By: t E/,LZJ_ -\DW([!“——-

Mayor
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within-mentioned
Ordinance.

Date of Authentication; April 23, 2009

BRANCH BANKING AND TRUST
COMPANY, AS REGISTRAR

Its Authorized Officer

7
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EXHIBIT A

PAYMENT SCHEDULE
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Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value

$2,004,608 of Future
Bonds Debt Service Payments at
Requiremnents  04/23/09 Using
Coupon of the a Rate of
Date Principal Rate Interest Bonds 4.267424%

06/01/09 3518775 4.230% $8,950.57 $14,138.32 $14,075.44

07/01/09 7.097.01  4.230% 7,047.96 14,144.97 14,032.60
08/01/09 7,122.03  4.230% 7,022.94 14,144 .97 13,983.31
09/01/09 7,147.14  4.230% 6,997.83 14,144.97 13,934.19
16/01/09 7,172.33  4.230% 6,972.64 14,144 97 13,885.25
11/01/09 7,197.61 4.230% 6,947.36 14,144.97 13,836.47
12/01/09 722298  4.230% 6,921.99 14,144.97 13,787.87
01/01/10 7.248.44  4.230% 6,896.53 14,144.97 13,739.44
02/01/10 727400 4.230% 6,870.97 14,144.97 13,691.18
03/01/10 7,299.64  4.230% .6,845.33 14,144.97 13,643.09
04/01/10 732537  4.230% 6,819.60 14,144.97 13,595.16
05/01/10 T35L19  4.230% 6,793.78 14,144 .97 13,547.41
06/01/10 737710 4.230% 6,767 87 14,144.97 13,499.82
07/01/10 740311 4.230% 6,741.86 14,144 97 13,452.40
08/01/10 742920  4.230% 6,715.77 14,144 97 13,405.13
05/01/10 745539 4.230% 6,689.58 14,144 97 13,358.06
10/01/10 7481.67 4.230% 6,663.30 14,144.97 13,311.14
11/01/10 7,508.04 4.230% 6,636.93 14,144.97 13,264.39
12/01/10 753451 4.230% 6,610.46 14,144 .97 13,217.79
01/01/11 7,561.07 4.230% 6,583.90 14,144 .97 13,171.37
02/01/11 7,587.72  4.230% 6,557.25 14,144.97 13,125.10
03/01/11 7.614.47  4230% 6,530.50 14,144 97 13,079.00
04/01/11 764131 4.230% 6,303.66 14,144 97 13,033.06
05/01/11 766824  4.230% 6,476.73 14,144.97 12,087.28
06/01/11 7,69528 4.230% 6,449.69 14,144 97 12,941.66
07/01/11 7,722.40  4.230% 6,422.57 14,144.97 12,896.20
08/01/11 7,749.62  4.230% 6,395.35 14,144 97 12,850.90
09/01/11 7,776.94  4.230% 6,368.03 14,144.97 12,805.76
10/0111 7,804.35  4.230% 6,340.62 14,144 97 12,760.78
11/01/11 7,831.86 4.230% 6,313.11 14,144.97 12,715.95
12/01/11 7.859.47  4.230% 6,285.50 14,144.97 12,671.29
01/01/12 7,887.18  4.230% 6,257.79 14,144.97 12,626.78
02/01/12 791498 4.230% 6,229 99 14,144.97 12,582.43
03/01/12 794288 4.230% 6,202.09 14,144.97 12,538.23
04/01/12 7.970.88 4230% 6,174.09 14,144 .97 12,494.19
05/01/12 799897  4.230% 6,146.00 14,144.97 12,450.30
06/01/12 8,027.17  4.230% 6,117.80 14,144.97 12,406.57
07/M12 B,055.47 4.230% 6,089.50 14,144.97 12,362.99
08/01/12 8,083.86 4.230% 6,061.11 14,144.97 12,319.56

09/01/12 B,112.36 4.230% 6,032.61 14,144.97 12,276.29



Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value

32,004,608 of Future
Bonds Debt Service Payments at
Requirements  04/23/09 Using
Coupon of the a Rate of
Date Principal Rate Interest Bends 4.267424%
16/01/12 8,140.95 4.230% 6,004.02 14,144.97 12,233.17
i1/01/12 8,169.65 4.230% 5,97532 14,144.97 12,190.20
12/01/12 8,198.45  4.230% 3,946.52 14,144 97 12,147.38
01/01/13 8,227.35  4.230% 5,917.62 14,144.97 12,104.71
02/01/13 8,256.35 4.230% 5,888.62 14,144.97 12,062.19
03/01/13 828545 4.230% 5,859.52 14,144 97 12,019.82
04/01/13 8,314.66 4.230% 5,830.31 14,144 97 11,977.60
05/01/13 834397 4.230% 5,801.00 14,144.97 11,935.53
06/01/13 B,373.38  4.230% 5,771.59 14,144,97 11,893.60
07/01/13 8,402.90 4.230% 5,742.07 14,144 97 11,851.82
08/01/13 §,432.52 4.230% 5,712.45 14,144.97 11,810.19
09/01/13 8,462.24 4.230% 5,682.73 14,144.97 11,768.71
10/01/13 8,492.07 4.230% 5,652.90 14,144.97 11,727.37
11/01/13 8,522.01 4.230% 5,622.96 14,144 97 11,686.18
12/01/13 8,552.05 4.230% 5,592.92 [4,144.97 11,645.13
01/01/14 8.582.19  4.230% 5,562.78 14,144.97 11,604.22
02/01/14 8,612.44 4.230% 5,532.53 14,144 97 11,563.46
03/01/14 8,642.80 4.230% 5,502.17 14,144.97 11,522.85
04/01/14 8,673.27 4230% 5,471.70 14,144 .97 11,482.37
05/01/14 8,703.84 4.230% 5,441.13 14,144.97 11,442.04
06/01/14 8,734.52  4.230% 5,410.45 14,144 97 11,401.85
07/01/14 8,765.31 4.230% 5,3719.66 14,144.97 11,361.80
08/01/14 8,796.21 4230% 5,348.76 14,144 .97 £1,321.89
09/01/14 8,827.22  4.230% 5,317.75 14,144.97 11,282.12
10/01/14 8,858.33  4.230% 5,286.64 14,144.97 11,242.49
11/01/14 8,889.56 4.230% 5,235.41 14,144.97 11,203.00
12/01/14 8,920.89 4.230% 522408 14,144.97 11,163.65
01/01/15 8,952.34 4230% 5,192.63 14,144 97 11,124.43
02/01/15 898390 4230% 5,161.07 4,144.97 11,085.36
03/01/15 9,015.57 4.230% 5,129.40 14,144.97 11,046.42
04/01/15 904735 4.230% 5,097.62 14,144.97 [1,007.62
05/01/15 9,079.24 4.230% 5,065.73 14,144.97 10,968.95
06/01/15 9,111.24  4230% 5,033.73 14,144.97 10,930.42
07/01/15 9,143.36  4.230% 5,001.61 14,144.97 10,892.03
0B/01/15 9,175.59  4230% 4,969 .38 14,144 97 10,853.77
(3/01/15 9,207.93  4230% 4,937.04 14,144.97 10,815.64
10/01/15 9,24039  4230% 4,904 58 14,144.97 10,777.65
11/01/15 927296 4230% 4,872.01 14,144 97 10,739.80
12/01/15 9,305.65 4230% 4,839.32 14,144.97 £0,702.07
01/01/16 933845  4.230% 4,806.52 14,144.97 10,664.48
02/01/16 9,371.37  4230% 4,773.60 14,144 97 10,627.02

03/01716 9,404.41  4230% 4,740.56 14,144.97 10,589.69



Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value

$2,004,608 of Future

Bonds Debt Service Payments at

Requirements  04/23/09 Using

Coupon of the a Rate of
Date Principal Rate Interest Bonds 4.267424%

04/01/16 9,437.56 4.230% 4,707.41 14,144.97 10,552.49
05/01/16 947082 4.230% 4,674.15 14,144,967 10,515.43
06/01/16 9.504.21 4230% 4,640.76 14,144.97 10,478.49
07/01/16 9,537.71  4.230% 4,607.26 14,144.97 10,441.68
08/01/16 9,571.33  4.230% 4,573.64 14,144.97 10,405.01
09/01/16 9,605.07 4.230% 4,539.90 14,144.97 10,368.46
H/01/16 9,638.93  4.230% 4,506.04 14,144.97 10,332.04
11/01/16 9,672.90 4.230% 4,472.07 14,144.97 £0,295.74
12/01/16 $,707.00  4.230% 4,437.97 14,144.97 10,259.58
01/01/17 9,741.22  4.230% 4,403.75 14,144.97 10,223.54
02/01/17 977556  4.230% 4,369.41 14,144.97 10,187.63
03/01/17 9,610.02  4.230% 4,334.95 14,144.97 10,151.85
04/04/17 9.844.60  4.230% 4,300.37 14,144.97 10,116.19
05/01/17 9,87930 4.230% 4,265.67 14,144.97 10,080.65
06/01/17 9.914.12  4.230% 4,230.85 14,144.97 10,045.24
07/01/17 9,949.07  4.230% 4,195.90 14,144.97 10,009.96
08/01/t7 9,984.14  4.230% 4,160.83 14,144.97 9,974.80
09/01/17 10,019.33  4.230% 4,125.64 14,144.97 9,939.76
10/01/17 10,054.65 4.230% 4,090.32 14,144.97 9,904.85
£1/01/17 10,090.10  4.230% 4,054.87 14,144 97 9,870.05
£2/01/17 10,125.66  4.230% 4,019.31 14,144.97 9,835.38
01/01/t8 16,161.36  4.230% 3,983.6! 14,144.97 9,800.84
02/01/18 10,197.17  4.230% 3,947.80 14,144.97 9,766.41
03/01/18 10,233.12  4.230% 3,911.85 14,144.97 9,732.11
04/01/18 10,269.19  4.230% 3,875.78 14,144.97 9,697.92
05/01/18 10,305.39  4.230% 3,839.58 i4,144.97 9,663.86
06/01/18 10,341.72  4.230% 3,803.25 £4,144.97 9,629.91
07/01/18 10,378.17  4.230% 1,766.80 14,144.97 0,596.08
08/01/18 10,414.75  4.230% 3,730.22 14,144.97 9,562.38
09/01/18 10,451.47  4.230% 3,693.50 14,144.97 9,528.79
10/01/18 10,488.31  4.230% 3,656.66 14,144.97 9,495.32
£1/01/18 10,525.28  4.230% 3,619.69 14,144 .97 9,461.96
12/01/18 10,562.38  4.230% 3,582.59 14,144.97 9,428.73
0L/01/19 10,599.61 4.230% 3,545.36 14,144.97 9,395.61
02/01/19 [0,636.98 4.230% 3,507.99 14,144.97 9,362.61
03/01/19 10,674.47  4230% 3,470.50 14,144.97 9,329.72
04/01/19 10,712.10  4.230% 3,432.87 14,144.97 9,296.95
05/01/19 10,749.86  4.230% 3,395.11 14,144.97 9,264.29
06/01/19 10,787.75  4.230% 3,357.22 14,144 .97 9,231.75
07/01/19 10,825.78  4.230% 3,319.19 14,144.97 9,199.32
08/01/19 10,863.94  4.230% 3,281.03 14,144 97 9,167.01

09/01/19 10,902.24  4.230% 3,242.73 14,144.97 9,134.81



Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value

$2,004,608 of Future
Bonds Debt Service Payments at
Requirements  04/23/9 Using
Coupon of the a Rate of
Date Principal Rate Interest Bonds 4.267424%
10/01/19 10,940.67 4.230% 3,204.30 14,144 97 9,102.72
11701119 10,979.23  4.230% 3,165.74 14,144 97 9,070.75
12/01/19 FL,017.93  4230% 3,127.04 14,144 .97 9,038.89
01/01/20 11,056.77  4.230% 3,088.20 14,144 97 9,007.14
02/01/20 11,095.75 4.230% 3,049.22 14,144 97 8,975.50
03/0120 11,134.86 4.230% 3,010.11 14,144.97 8,943.97
04/01/20 IL174.11  4.230% 2,970.86 14,144.97 8,912.55
05/01/20 11,213.50  4.230% 2,931.47 14,144 97 8,881.25
06/01/20 11,253.03  4.230% 2,891.94 14,144.97 8,850.05
07/01/20 11,292.69  4.230% 2,852.28 14,144 97 8,818.96
08/01/20 11,332.50 4.230% 2,812.47 14,144 97 8,787.99
09/01/20 11,372.45  4.230% 2,772.52 14,144 97 8,757.12
10/01/20 11,412.54  4.230% 2,732.43 14,144.97 8,726.36
11/01/20 11,452.76  4.230% 2,692.21 14,144.97 8,695.71
[2/01/20 11,493.14  4.230% 2,651.83 14,144.97 8,065.16
01/01/21 11,533.65 4.230% 2,611.32 14,144.97 8,634.72
02/01/21 11,574.30  4.230% 2,570.67 14,144.97 8.604.39
03/01/21 11,615.10 4.230% 2,529.87 14,144.97 8,574.17
04/01/21 11,656.05 4.230% 2,488.92 14,144 97 8,544.05
05/01/21 11,697.13  4.230% 2,447 84 14,144 97 8,514.04
06/01/21 11,738.37  4.230% 2,406.60 14,144 97 3.484.13
07/01/21 11,779.75  4.230% 2,365.22 14,144.97 8,454.33
08/01/21 11,821.27  4.230% 2,323.70 14,144 .97 8,424.64
09/01/21 11,862.94 4.230% 2,282.03 14,144.97 £,395.04
10/01/21 11,90476  4.230% 2,240.21 14,144.97 8,365.56
11/01/21 1194672 4.230% 2,198.25 14,144.97 8,336.17
12/01/21 11,988.83  4.230% 2,156.14 14,144.97 8,306.89
01/01/22 12,031.09  4.230% 2,113.88 14,144.97 8,277.71
02/01/22 12,073.50  4.230% 2,071.47 14,144.97 8,248.63
03/01/22 12,116.06  4.230% 2,028.91 14,144 97 8,219.66
04/01/22 12,158.77  4.230% 1,986.20 14,144.97 §,190.79
05/01/22 12,201.63  4.230% 1,943.34 14,144.97 8,162.02
06/01/22 12,244.64  4.230% 1,900.33 14,144 97 8,133.35
07/01/22 12,287.80  4.230% 1,857.17 14,144.97 8,104.78
08/01/22 12,331.12  4.230% 1,813.85 14,144.97 8,076.31
09/01/22 12,374.58  4.230% 1,770.39 14,144 97 8,047.94
10/01/22 12,418.21  4.230% 1,726.76 14,144.97 8,019.67
1E/01/22 12,461.98  4.230% 1,682.99 14,144.97 7,991.50
12/04/22 12,505.91 4.230% 1,639.06 14,144.97 7,963.43
01/01/23 12,549.99  4.230% 1,594.98 14,144 97 7.935.46
02/01/23 12,594.23 4.230% 1,550.74 14,144.97 7,907.58

03/01/23 12,638.62  4.230% 1,506.35 14,144.97 7.879.81



Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value

$2,004,608 of Future
Bonds Debt Service Payments at
Requirements  04/23/09 Using
Coupon of the a Rate of

Date Principat Rate Interest Bonds 4.267424%
04/01/23 12,683.18  4.230% 1,461.79 14,144 97 7.852.13
05/01123 12,727.88 4.230% 1,417.09 1414497 7,824.55
06/01/23 12,772.75  4.230% 1,372.22 14,144.97 7,797.06
07/01/23 12,817.77  4.230% 1,327.20 14,144 97 7,769.68
08/01/23 12.862.96  4.230% 1,282.01 14,144 97 7,742.38
09/01/23 1290830  4.230% 1,236.67 14,144.97 7,715.19
10/01/23 12,953.80 4.230% 1,191.17 14,144.97 7,688.09
11/01/723 12,999.46  4.230% £,145.51 14,144.97 7,661.08
12/01/23 13,045.29  4.230% 1,099.68 14,144 97 7,634.17
01/01/24 13,091.27  4.230% 1,053.70 14,144.97 7,607.36
02/01/24 13,137.42  4.230% 1,007.55 14,144.97 7,580.64
03/01/24 13,183.73  4.230% 961.24 14,144.97 7,534.01
04/01/24 13,230.20  4.230% 914.77 14,144.97 7,527.47
05/01/24 13,276.84 4.230% 868.13 14,144.97 7,501.03
06/01/24 13,323.64  4230% 821.33 14,144.97 7,474.68
07/01/24 13,370.60  4.230% 774.37 14,144.97 7,448.43
08/01/24 13,417.73  4.230% 727.24 14,144.97 7,422.27
09/01/24 13,465.03  4.230% 679.94 14,144.97 7,396.19
10/01/24 13,512.49  4.230% 632.48 14,144 97 7,370.21
F1/01/24 13,560.13  4.230% 584.84 14,144.97 7,344.33
12/01/24 13,607.93 4.230% 537.04 14,144.97 7,318.53
01/01725 13,655.89  4.230% 489.08 14,144.97 7,292.82
02/01/25 13,704.03  4.230% 440 94 14,144.97 7,267.20
03/01/25 13,752.34  4.230% 392.63 14,144.97 7,241.68
04/01/25 13,800.81 4.230% 344.16 14,144 97 7.216.24
05/01/15 13,849.46 4.230% 295.51 14,144.97 7,190.89
06/01/25 13,898.28 4.230% 246.69 14,144.97 7,165.63
07/01/25 13,94727  4.230% 197.70 14,144.97 7,140.46
08/01/25 13,996.44  4.230% 148.53 14,144 .97 7,115.38
09/01/25 14,045.77  4.230% 99.20 14,144.97 7,090.39
£0/01/25 14,094.72  4.230% 49.68 14,144 40 7,065.20
£2,004,608.00 $781,943.87  $2,786,551.87  32,004,608.00

Principal Amount of the Bonds ~ $2,004,60%.00



4.2

THE CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS
SERIES 2009 A

ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this “Agreement™), made and entered into
the 23rd day of April, 2009, by and between THE CITY OF BUCKHANNON, a
municipal corporation of the State of West Virginia (the "Issuer"), and the WEST
VIRGINIA MUNICIPAL BOND COMMISSION, an agency of the State of West
Virginia established pursuant to West Virginia Code § 13-3-1 et seq. (the "Escrow
Agent").

WHEREAS, the Issuer, pursuant to a Bond Ordinance effective October 17,
1996 (the "1996 A Ordinance"), issued its Sewerage System Refunding Revenue Bonds,
Series 1996 A (the “Series 1996 A Bonds™), in the original principal amount of
$2,885,000, dated December 1, 1996, of which $2,195,000 principal amount remains
outstanding;

WHEREAS, the Issuer, pursuant to a Bond Ordinance enacted on March 5,
2009, and supplemented by Suppiemental Resolution adopted on April 16, 2009
(collectively, the *“Ordinance™), authorized the issuance of its Sewerage System
Refunding Revenue Bonds, Series 2009 A (the “Series 2009 A Bonds™), in the
original principal amount of $2,004,608, dated the date hereof, to currently refund the
Series 1996 A Bonds, and contemporaneously with the issuance thereof, legally defease
the Series 1996 A Bonds by applying a portion of the proceeds of the Series 2009 A
Bonds and certain moneys of the Issuer (“Issuer’s Funds™) to gross fund the Escrow Fund
herein described:

WHEREAS, the cash amounts in the Escrow Fund which will be delivered
to the Escrow Agent simultaneously with the delivery of the Series 2009 A Bonds, are in
such amounts as to insure the payment on May 6, 2009 (the “Redemption Date™), of the
entire principal amount of the Series 1996 A Bonds then outstanding, together with the
interest accrued thereon ( collectively, the “Redemption Price™);

WHEREAS, the Issuer has found it desirable to appoint the Escrow Agent

and the Escrow Agent has agreed to such appointment for the purposes of holding title, as
M0386492

1



trustee, to the cash deposit, disbursing to the paying agent such amounts as may be
necessary to provide for payment of the Redemption Price of the Series 1996 A Bonds on
the Redemption Date and holding, investing and reinvesting any cash balances which
may at any time not be needed for immediate disbursement.

NOW, THEREFORE, THIS AGREEMENT WITNESSETH: That for and
in consideration of the mutua) agreements contained herein, and in order further to secure
payment of the Series 1996 A Bonds, as hereinabove provided, the parties hereto
mutually undertake, promise and agree for themselves, their respective representatives,
successors and assigns, as follows:

1. The Issuer hereby appoints the West Virginia Municipal Bond
Commission as Escrow Agent for the Escrow Fund. The Escrow Agent hereby
acknowledges receipt of true and correct copies of the 1996 A Ordinance and the
Ordinance, copies of which are made a part hereof and incorporated herein. Capitalized
terms used herein and not otherwise defined herein shall have the same meanings set
forth in the Ordinance.

2. There is hereby created and established with the Escrow Agent a
special and irrevocable trust fund designated the "Escrow Fund", to be held in the
custody of the Escrow Agent, separate and apart from any other funds of the Issuer or the
Escrow Agent. The deposit of moneys in the Escrow Fund shall constitute an irrevocable
deposit of said moneys in trust for, and such moneys together with any income or interest
earned thereon, shall be applied, except as otherwise provided herein, to the payment of
the Redemption Price on the Redemption Date, all in accordance with paragraph 6
hereof.

3. Concurrently with the delivery of the Series 2009 A Bonds, the
Escrow Agent shall deposit in the Escrow Fund (i) the sum of $201,135 from the Series
1996 A Bonds Debt Service Reserve Fund; and (ii) the sum of $91,000 from the Debt
Service Fund.

4. Concurrently with the delivery of the Series 2009 A Bonds, the
Issuer and the Escrow Agent shall cause (1) Series 2009 A Bonds proceeds in the amount
of $1,914,107.78; and (ii) the amounts described in paragraph 3 above, on deposit with
the Escrow Agent in the Series 1996 A Debt Service Reserve Fund and Debt Service
Fund (total of $2,206,242.78) to be deposited in the Escrow Fund and the cash in the
Escrow Fund shall be applied solely to the payment of the redemption price of the Series
1996 A Bonds on May 6, 2009 (the “Redemption Date™). A copy of the Notice of
Redemption is attached as Exhibit A hereto.
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5. If the Issuer requests that the Escrow Agent use the moneys in the
Escrow Fund to purchase certain United States Treasury Obligations, and upon receipt of
an opinion of nationally recognized bond counsel that such substitution will not affect the
tax-exempt status of interest on the Series 2009 A Bonds under the Internal Revenue
Code of 1986, as amended and then in effect (the “Code™), the Escrow Agent may
substitute United States Treasury Obligations for the cash in the Escrow Fund, provided
that such United States Treasury Obligations being substituted must be non-callable
obligations of the United States of America (“Direct Obligations™), must be sufficient to
pay the Redemption Price on the Redemption Date and provided further, that the Escrow
Agent receives verification by a certified public accountant of the sufficiency of the
escrowed securities (o pay the Redemption Price on the Redemption Date.

6. The Escrow Agent shall transfer from the Escrow Fund and deposit
directly with the paying agent for the Series 1996 A Bonds, in immediately available
funds on the Redemption Date, an amount sufficient to pay the Redemption Price. The
registrar of the Series 1996 A Bonds has previously provided a notice of redemption by
first-class mail to the registered owners of the Series 1996 A Bonds, not more than 60
days nor less than 30 days prior to the Redemption Date, in accordance with the
requirements of the 1996 A Ordinance. Such notice, a copy of which is attached as
Exhibit A hereto, is hereby ratified, approved and confirmed by the Issuer.

7. The holders of the Series 1996 A Bonds shall have an express lien
on all moneys and assets in the FEscrow Fund until paid out, used and applied in
accordance with this Agreement.

8. After the provision for payment of all the Outstanding Series 1996 A
Bonds and the interest thereon, any amounts remaining in the Escrow Fund shall be
immediately transferred to the Issuer and applied to the next ensuing interest payment on
the Series 2009 A Bonds.

9. The Escrow Agent shall be entitled to fees for services rendered
under this Agreement and reasonable expenses. The Issuer shall pay those fees and
expenses from its own funds. In no event shall the Escrow Agent or any paying agent
have any lien whatsoever upon any of the moneys or assets in the Escrow Fund for the
payment of any fees or expenses.

10.  The Issuer and the Fscrow Agent independently hereby covenant
that no part of the moneys or funds at any time in the Escrow Fund shall be used directly
or indirectly to acquire any securities or obligations, the acquisition of which would cause
any of the Series 1996 A Bonds or the Series 2009 A Bonds to be an “arbitrage bond” as
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defined in Section 148 of the Code, or to be subject to treatment under Section 148 as an
obligation not described in Section 103 of the Code.

1. The Escrow Agent shall not have any responsibility with respect to
the sufficiency of this Agreement to effect payment, redemption or defeasance of the
Series 1996 A Bonds. The liability of the Escrow Agent for the payment of the principal
of and the interest on, the Series 1996 A Bonds shall be limited to the application of the
moneys and assets available for such purposes in the Escrow F und, and the Escrow Agent
shall not be liable or responsible because of the failure of the Issuer to perform any act
required of it by this Agreement. The Escrow Agent shall have no responsibility to the
Issuer or any other person in connection with this Agreement, except as specifically
provided herein, and shall not be responsible for anything done or omitted to be done by
it except for its own negligence or willful default in the performance of any obligation
imposed on it hereunder.

12. By execution of this Agreement, the Escrow Agent accepts the
duties and obligations as Escrow Agent hereunder. The Escrow Agent represents that it
has all requisite power, and has taken all action necessary to execute the trusts hereby
created.

13, If the Escrow Agent is called upon by the terms of this Agreement to
determine the occurrence of any event or contingency, the Escrow Agent may request
from the Issuer or any other person such reasonable additional evidence as the Escrow
Agent in its discretion may deem necessary to determine any fact relating to the
occurrence of such event or contingency, and in this connection may inquire and consult
with the Issuer, at any time. The Escrow Agent may request an opinion of counsel for a
determination of any legal issue which might arise in the performance of its duties
hereunder and may act in accordance with the advice given in such opinion.

14 The Escrow Agent shall not be liable for any loss resulting from any
investment made pursuant to the terms and provisions of this Agreement.

I5. The Escrow Agent may act upon any notice, request, waiver,
consent, certificate, receipt, authorization, power of attorney or other instrument or
document which the Escrow Agent in good faith believes to be genuine and correct and
to have been signed or sent by the proper person or persons.

6. The Escrow Agent may resign or be removed by the Issuer, and
thereby become discharged from the trusts hercby created, by notice given to the Issuer
and each insurer of any of the Series 1996 A Bonds not less than thirty (30) days before
such resignation or removal shall take effect. Such resignation or removal shall take
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effect immediately, however, upon the earlier appointment of a new Escrow A gent
hereunder and acceptance of the trusts hereby created. The Escrow Agent shall continue
to serve as Escrow Agent until a successor is appointed and the funds held hereunder
transterred. The Escrow Agent shall provide a proper accounting to the Issuer of all
funds deposited pursuant to this Agreement within 30 days of the appointment of a
successor Escrow Agent. If no such appointment has been made at the end of the 30 day
period, the Escrow Agent may petition a court of competent jurisdiction for appointment
of a successor or temporary Escrow Agent. In the event of the resignation or removal of
the Escrow Agent, the Escrow Agent shall rebate to the Issuer any fees theretofore paid in
advance by the Issuer to the Escrow Agent for its services under this Agreement.

I7. This Agreement is made for the benefit of the Issuer, the Escrow
Agent and the holders from time to time of the Series 1996 A Bonds, except as otherwise
expressly provided herein. This Agreement may be modified or amended at anytime,
provided, however, that no such modification or amendment shall be made which would
materially adversely affect the interest of any of the holders of the Series 1996 A Bonds.

18. If any of the Outstanding Series 1996 A Bonds are not presented for
payment on the Redemption Date, and moneys are held by the Escrow Agent for payment
thereof, but not including any funds held by the paying agent for the Series 1996 A
Bonds, such moneys shall be held for such purposes for a period of one year from the
date such payment was due, at which time such moneys shall be paid to the Issuer.
Following such payment to the Issuer, the Issuer shall be responsible for payment to any
holder of the Series 1996 A Bonds presenting the Series 1996 A Bonds to the Escrow
Agent of the amount payable to such holder.

19. The Escrow Agent shall act on behalf of the Issuer in the conduct of
the proceedings for the redemption of the Outstanding Series 1996 A Bonds to be
redeemed in accordance with the 1996 A Ordinance and the Ordinance.

20.  This Agreement shall terminate on the earlier of the date on which
all the Outstanding Series 1996 A Bonds have been paid in full and discharged in
accordance with the respective provisions of the 1996 A Ordinance and the Ordinance or,
as described in Paragraph 18 above, one year after the last date on which payment on the
Series 1996 A Bonds is due, and at such time the balance of the Escrow Fund shall be
transferred to the Issuer; provided, that the Issuer’s obligations set forth in Paragraph 18
shall continue after such termination.

21.  If any one or more of the covenants or agreements provided in this
Agreement to be performed on the part of any of the parties hereto should be determined
by a court of competent jurisdiction to be contrary to law, such covenant or agreement
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shall be deemed and construed to be severable from the remaining covenants and
agreements herein contained and shall in no way affect the validity of the remaining
provisions of this Agreement.

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

23. This Agreement is made in the State of West Virginia under the

Constitution and laws of such state and is to be s0 construed.

[ The remainder of this page is intentionally blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement
on the day and year first above written.

THE CITY OF BUCKHANNON

&« vf'éf' %%mc//y,\

Mayor

WEST VIRGINIA MUNICIPAL BOND
COMMISSION
S )

Executive Director
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Governmental Finance

April 3, 2009 501 Termessee Avenue
Charteston, WV 25302
P (304) 353-1635
David Kirby Fax {304) 340-4702
Financial Advisor
Scott & Stringfellow, Inc.

300 Summers Street, Suite 500
Charleston, WV 25301

Dear Mr. Kirby:

Branch Banking and Trust Company (“BB&T") is pleased to offer this proposal for the financing
requested by the City of Buckhannon, West Virginia (“City™),

1) Project: Refunding Sewerage Revenue Bonds, Series 2009
) Amount To Be Financed: $2,004,608.00

(3) Interest Rates, Financing Terms and Corresponding Payments:

Matuarity Rate
October 1, 2025 4.23%

Payments shall be principal and interest monthly in arrears, as requested. See the attached
amortization schedule(s) for information on payments.

The interest rates stated above are valid for a closing not later than 30 days after today. Closing
of the financing is contingent upon completing documentation acceptable to BB&T and upon the
condition of the property being acceptable to BB&T.

Remuneration for our legal expenses, preparation of documentation and for providing the
financing services for this financing transaction shall be $4.250.00. All applicable taxes, permits, costs
of lawyers for the City and any other costs shall be the City’s responsibility and separately payable by the
City. The financing documents shalt allow prepayment of the principal balance in whole on a scheduled
payment date with a 1% prepayment premium.

The stated interest rates assume that the City expects to borrow less than $30,000,000 in calendar
year 2009 and that the City shall comply with IRS Code Sections 141, 148 and 149. BB&T reserves the
right to terminate its interest in this bid or to negotiate a mutually acceptable rate if the financing is not
qualified tax-exempt financing for the purpose of IRS Code Section 265(b)X3).

Branch Banking & Trust Co.



4 Financing Documents:

It shail be the responsibility of the City to retain and compensate counsel to appropriately
structure the revenue bonds according to Federal and West Virginia State Statutes. BB&T shall also
require the City’s Bond Counsel to provide an unqualified legal opinion. BB&T reserves the right to
review the bonds and it must be mutually accepted by BB&T and the City.

(5 Security:

The sewerage revenue bonds shall be secured by a first lien on the revenues of the City of
Buckhannon Sanitary Board, on parity with the city’s Series 1986B revenue bonds.

* 4 * * * *

BB&T appreciates the opportunity to make this financing proposal and requests to be notified
withir five days of this proposal should BB&T be the successful proposer.

BB&T shall have the right to cancel this offer by notifying the City of its election to do so
(whether or not this offer has previously been accepted by the City) if at any time prior to the closing
there is a material adverse change in the City’s financial condition, if we discover adverse circumstances
of which we are currently unaware, if we are unable to agree on acceptable documentation with the City
or if there is a change in law (or proposed change in law) that changes the economic effect of this
financing to BB&T. We reserve the right to negotiate and/or terminate our interest in this transaction
shouid we be the successful proposer.

Please call me at (304) 353-1635 with your questions and comments. We look forward to
hearing from you.

Sincerely,

BRANCH BANKING AND UST COMPANY
{éAAd/ 2. Qéiﬁ

Russell R. Akers, I
Vice President

Enclosure



Governmental Finance
501 Tennessee Avanue

April 23, 2009 Charleston, WV 25302
(304) 353-1635
Fax (304) 340-4702

The City of Buckhannon

City Hall

70 East Main Street

Buckhannon, West Virginia 26201

fackson Kelly PLLC
P.0. Box 553
Charleston, West Virginia 25322

Re: $2.004,608 The City of Buckhannon Sewerage System Refunding Revenue
Bonds, Series 2009 A

Ladies and Gentlemen:

The undersigned. Russell R. Akers, I1, of Branch Banking and Trust Company
(the “Purchaser™), on behalf of the Purchaser in connection with its purchase of the
$2.200,000] aggregate principal amount of Sewerage System Refunding Revenue Bonds,
Series 2009 A (the “Bonds™), issued by The City of Buckhannon, West Virginia (the
“Issuer™), on the date hereof, pursuant to a 2009 A Bond Authorizing Ordinance adopted on
March 5, 2009, as supplemented on April 16, 2009 (the “Ordinance™; capilalized terms used
and not otherwise defined in this letter have the respective meanings given them in the
Ordinance), hereby makes the following representations and warranties (o vou that:

1. We have sufficient knowledge and experience in financial and business
matters, including purchase and ownership of tax-exempt obligations, to be able to evaluate
the risks and merits of the investment represented by our purchase of the Bonds, and our net
worth and available assets are such that we are able to bear the economic risk of our purchase
of the Bonds.

2. We understand that the entire principal of and interest on the Bonds are
payable by the Issuer solely from and secured by a lien on the Net Revenues derived from the
System; that the Bonds are special and limited obligations of the Issuer and are not general
obligations or secured by any obligation or pledge of any monies received or (o be received
by the Issuer other than the Net Revenues; and that the Bonds do not now and shall never
constitute an indebtedness of the [ssuer within the meaning of any constitutional or statutory
provision or limitation,

Branch Banking & Trust Co.
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i1 23, 2009

Governmental Finance
501 Tennessee Avenue

3. We understand that there has been no reserve account eseaboshvid H3pahe
Bonds and hereby waive any statutory or other ri ght to a reserve accoun@&pﬁ%ﬂgﬁwﬂ% we
understand and agree that we have no lien on or access to the funds in the reserve account
established for the Prior Bonds.

4. We understand that no official statement, prospectus, offering circular or
other offering statement containing material information with respect to the Issuer, the
Sanitary Board, the System or the Bonds is being issued, thai the Bonds are unrated, and that
in due diligence, we have made our own inquiry and analysis with respect to the Issuer, the
Sanitary Board, the System the Bonds and the security therefor, and other material factors
affecting the security for and payment of the Bonds, and are relying solely on such inquiry
and analysis in our purchase of the Bonds.

5. We acknowledge that during the course of the transaction and prior to the
sale of the Bonds, we have requested or have had access to information, including financial
statements and other financial information, to which a reasonable investor would attach
significance in making investment decisions, and we have had the opportunity to ask
questions and receive answers from knowledgeable individuals concerning the Issuer, the
Sanitary Board, the System, the Bonds and the security therefor, so that, as a reasonable
investor, we have been able to make our decision to purchase the Bonds. No such
information requested by us has been denied to us.

6.  Because of our experience in financial and business matters, we feel that we
are qualified to make the inquiry and analysis described in paragraph 4 and to understand
fully the effect of the information described in paragraphs 2 and 3 and the documents and
information described in paragraph 5.

7. We understand that the Bonds (a) are not being registered under the
Securities Act of 1933, as amended, and are not being registered or otherwise qualified for
sale under the “Blue Sky” laws and regulations of any state, (b} will not be listed on any
stock or other securities exchange, (c) will carry no rating from any rating service, and
(d) may be resold only to purchasers who meet the criteria set forth herein and who. as a
condition to such purchase, deliver an executed letter substantially in the form hereof to
Jackson Kelly PLLC, Charleston, West Virginia.

IMO3R6S3T 1)
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BB&I

Branch Banking & Trust Co.

Governmental Finance

April 23, 2009 501 Tennessee Avenue

Page 3 Charleston, WV 25302
(304) 363-1635
_ . _ Fax (304) 340-4702
8. Weare purchasing the Bonds for investment in our own account and do not

intend to divide the Bonds purchased by us or to resell or otherwise dispose of all or any part
of the Bonds purchased by us, except as permitted by law on a basis of full disclosure to any
subsequent holder of the Bonds and subject to applicable securities laws and regulations
thereunder and as provided above.

9. The Bonds, the Ordinance and the other certificates, opinions and

documents delivered in connection with the issuance of the Bonds contain such terms and are
in such form that are acceptable to the Purchaser.

10. We have had the opportunity to consult with and be advised by legal
counsel as to the significance of this letter and we have satisfied ourselves that the Bonds are
a lawful investment for us under all applicable laws.

Very truly yours,
BRANCH BANKING AND TRUST COMPANY

By /&W A. @/m—&

N S
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THIS BOND IS TRANSFERABLE ONLY IN ACCORDANCE WITH
THE REQUIREMENTS OF THE ORDINANCE DESCRIBED BELOW

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS,
SERIES 2009 A

INTEREST RATE: 4.23%

DATE: October 1, 2025 BOND DATE: April 23, 2009

REGISTERED OQWNER: Branch Banking and Trust Company

AMOUNT: TWO MILLION FOUR THOUSAND SIX HUNDRED
EIGHT DOLLARS ($2,004,608)

KNOW ALL MEN BY THESE PRESENTS THAT THE CITY OF
BUCKHANNON, (hereinafter called the “Issuer™), for value received, promises to pay to
the order of Branch Banking and Trust Company (the “Purchaser™), or its registered

(82,004,608), in lawful money of the United States of America, together with interest on
the unpaid principal balance thereof from the Bond Date set forth above until paid, as
follows:

The Bonds shall be subject to payment of principal and interest on the first day of
each month, beginning June 1, 2009, in accordance with the schedule attached as Exhibit
A hereto and incorporated herein by reference and shall finally mature on October I,
2025, on which date all unpaid principal and accrued interest on the Bonds shall be paid.
The principal of and interest on this Bond are payable in lawful money of the United
States of America without deduction for the services of the Paying Agent.

Notwithstanding any other provision of this Bond or the Ordinance to the
contrary, in the event of a Determination of Taxability, the rate of interest on the Bonds
shall be equal to the Taxable Rate. Interest at the Taxable Rate shall commence to accrue
on the date upon which a Determination of Taxability becomes effective, and such
interest rate shall be charged retroactively and prospectively for all periods in which
interest paid on the Bonds is asserted, declared or determined to be includable in gross
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income for federal income tax purposes, and shall continue until the entire principal of
and interest on the Bonds are paid, notwithstanding that the entire principal amount of the
Bonds may have been paid in full prior to the Determination of Taxability and any
interest being past due by reason of such increase shall become immediately due and
payable; further, the present or former owners of the Bonds shall be entitled to payment,
ont demand, of any Special Charges. Special Charges means (a) an amount equal to any
penalties or interest paid to the Internal Revenue Service or to the State by the present
and former owners of the Bonds resulting from the failure to include interest on the
Bonds in their gross income for purposes of determining their federal income tax or State
income tax, plus any tax payable by them as a consequence of the receipt of such amount;
plus (b} an amount equal to all reasonable administrative, out-of-pocket and other
expenses, including legal fees and costs, incurred by the present and former holders
which are directly or indirectly attributable to interest on the Bonds becoming subject to
federal or State income tax as a result of the failure to include interest on the Bonds in
their gross income for purposes of determining their federal or State income tax,
including, without limitation, costs incurred by the present and former Bondholders in
amending their federal or State tax returns.

This Bond is subject to prepayment of the principal balance in whole on a
scheduled payment date with a prepayment premium of one percent (1%) of the principal
balance.

THE BONDS SHALL HAVE A LIEN ON THE NET REVENUES OF THE
SYSTEM THAT IS ON A PARITY WITH RESPECT TO THE LIEN ON THE NET
REVENUES OF THE PRIOR BONDS. THE BONDS ARE NOT SECURED BY A
RESERVE ACCOUNT.

This Bond is issued with the intent that the laws of the State of West Virginia
shall govern its construction. This Bond constitutes the entire issuance of an authorized
issue of Sewerage System Refunding Revenue Bonds, Series 2009 A (the “Bonds™),
issued in the aggregate principal amount of $2,004,608 pursuant to the provisions of
Chapter 16, Article 13 of the Code of West Virginia, 1931, as amended (the “Act™), for
the purpose of financing a portion of the cost of the current refunding of the Series 1996
A Bonds and the cost of issuance thereof. The Bonds are issued under and are equally
and ratably secured by and entitled to the protection of the Refunding Bond Ordinance
enacted by the Issuer on March 5, 2009, as supplemented on April 16, 2009 (the
“Ordinance”).

An executed counterpart of the Ordinance is on file at the office of said Issuer.
The Ordinance contains provisions for the issuance of Parity Bonds. Reference is hereby
made to the Prior Ordinance, the Ordinance and Supplemental Resolutions supplemental
thereto for the provisions, among others, with respect to the custody and application of
the proceeds of the Bonds, the collection and disposition of revenues, the special
subaccounts and revenues charged with and pledged to the payment of the principal of
and interest on the Bonds, the nature and extent of the security, the terms and conditions
under which the Bonds are issued, the terms and conditions under which Additional
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Bonds may be issued, the rights, duties and obli gations of the Issuer, and the rights of the
holders of the Bonds, and, by the acceptance of this Bond, the holder hereof assents to all
the provisions of the Ordinance.

This Bond 1s transferable only to certain qualified purchasers as described in the
Ordinance. Assuming those qualifications are met, this Bond is transferable by the
Registered Owner hereof in person or by its attorney duly authorized in writing at the
principal office of the Registrar but only in the manner, subject to the limitations and
upon payment of the charges provided in the Ordinance, and upon surrender and
cancellation of this bond. Upon such transfer a new bond or bonds of the same series,
interest rate, maturity or maturities and of authorized denomination or denominations, for
the same aggregate principal amount, will be issued to the transferee in exchange
therefor.

The Issuer and Paying Agent may deem and treat the Registered Owner of this
Bond as the absolute owner hereof (whether or not this Bond shall be overdue) for the
purpose of receiving payment of or on account of principal hereof and interest due hereon
and for all other purposes, and neither the Issuer nor the Paying Agent shall be affected
by any notice to the contrary.

The Bonds may, at the option of the Registered Owner thereof, upon the surrender
thereof at the principal office of the Registrar with a written instrument of transfer, in
form and with guarantee of signature satisfactory to the Registrar, duly executed by the
Registered Owner or its duly authorized attorney, be exchanged for an equal aggregate
principal amount of fully registered bonds of the same series, maturity and interest rate of
any other authorized denomination.

The Bonds are limited, special obligations of the Issuer and are payable solely out
of the money payable under the Ordinance, and the Issuer shall not be obligated to pay
the Bonds or the interest thereon, except from the special fund provided from the Net
Revenues of the System, as described in the Ordinance. The Bonds shall not constitute a
general obligation of the Issuer or an indebtedness of the Issuer within the meaning of the
Constitution of the State. Under the Ordinance, the Issuer must pay the Paying Agent
such payments as will be fully sufficient to pay the principal of and interest on the Bonds,
as the same come due.

The Registered Owner of the Bond shall have no right to enforce the provisions of
the Ordinance or to institute any action to enforce the covenants therein, or to take any
action with respect to any event of default under the Ordinance, or to institute, appear in
or defend any suit or other proceedings with respect thereto, except as provided in the
Ordinance. In certain events, on the conditions, in the manner and with the effect set
forth in the Ordinance, the principal of all the bonds issued under the Ordinance and then
outstanding may become or may be declared due and payable before the stated maturity
thereof together with interest accrued thereon. Modifications or alterations of the
Ordinance, or of any supplements thereto, may be made only to the extent and in the
circumstances permitted by the Ordinance.
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Under the Act, this Bond and the interest hereon are exempt from all taxation by
the State of West Virginia or any county, municipality, political subdivision or agency
thereof.

This Bond has been designated a “qualified tax-exempt obligation” within the
meanung of Section 265(b)(3)(B) of the Internal Revenue Code of 1986, as amended.
The Issuer does not reasonably expect to issue more than $30,000,000 of tax-exempt
obligations during the calendar year 2009 (excluding, however, private activity bonds, as
defined in Section 141 of the Code, other than qualified Section 501(c)(3) bonds, as
defined in Section 145 of the Code, and certain refunding bonds, as described in Section

- 265(b)(3)(D)(it) of the Code), and the Issuer has designated the Bonds as “qualified tax-

exempt obligations,” as defined in Section 265(b)(3)(B) of the Code.

In accordance with Section 148(f)}(4)(D) of the Code, the Issuer covenants that it
is a governmental unit with general taxing powers; that no part of the Bonds are private
activity bonds; that 95% or more of the Net Proceeds of the Bonds are to be used for local
governmental activities of the Issuer (or of a governmental unit the jurisdiction of which
is entirely 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 [ssuer during
the calendar year in which the Bonds are issued does not and will not exceed $5,000,000,
determined in accordance with Section 148()(4)}(D) of the Code and the Regulations
from time to time in effect as applicable to the Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts and
conditions necessary to be done or performed by the Issuer or to have happened
precedent to and in the issuance of this Bond in order to make this Bond a legal, valid and
binding special obligation of the Issuer in accordance with its terms, and precedent to and
in the execution and delivery of the Ordinance, have happened and have been performed
in regular and due form as required by law; that this Bond does not exceed or violate any
constitutional or statutory limitation and that a sufficient amount of money has been
pledged to and will be set aside into the Sinking Fund by the Issuer for the prompt
payment of the principal of and interest on this Bond.
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This Bond shall not be valid or become obligatory for any purpose or be entitled to
any security or benefit under the Ordinance until the Certificate of Authentication
appearing hereon shall have been duly and manually executed by the Registrar.

IN WITNESS WHEREOF, THE CITY OF BUCKHANNON has caused this
Bond to be executed in its name by the manual signature of its Mayor and its seal to be

hereunto impressed or imprinted hereon and attested by the manual signature of its City
Recorder, all as of the date set forth above.

THEC OF BUCKHANNON

(SEAL) By: 7 9/'4\,7“ MJJ‘;.___
i Mayor
{ ‘ .

Cit‘y Recordler
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within-mentioned
Ordinance.

Date of Authentication: April 23, 2009

BRANCH BANKING AND TRUST
COMPANY, AS REGISTRAR

%K%

Its Authorized Officer
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EXHIBIT A

PAYMENT SCHEDULE
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Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value

$2,004,608 of Future
Bonds Debt Service Payments at
Requirements  04/23/09 Using
Coupon of the a Rate of
Date Principal Rate Interest Bonds 4.267424%

146/01/09 $5,187.75  4.230% $8,950.57 $14,138.32 $14,075.44

07/01/09 7.097.01  4.230% 7.047.96 14,144.97 14,032.60
08/01/09 T,122.03  4.230% 7,022.94 14,144.97 13,983.31
09/01/0% 7,147.14  4.230% 6,997 .83 14,144,597 13,934.19
10/01/09 717233 4230% 6,972.64 4,144 97 13,885.25
11/01/0% 719761  4.230% 6,947.36 14,144.97 13,836.47
12/01/09 T,222.98  4.230% 6,921.99 14,144.97 £3,787.87
01/01/10 724844 4.230% 6,896.53 14,144.97 13,739.44
02/01/10 727400 4.230% 6,870.97 14,144,597 13,691.18
03/01/10 7,299.64  4.230% 6,84533 14,144.97 13,643.09
04/01/10 732537 4.230% 6,819.60 14,144.97 13,595.16
05/01/10 735119 4.230% 6,793.78 14,144.97 13,547.41
06/01/10 737710 4230% 6,767.87 14,144.97 13,499.82
07/01/10 740311 4.230% 6,741.86 14,144 97 13,452.40
08/01/10 742920  4.230% 6,715.77 14,144 97 13,405.15
09/01/10 745539 4.230% 6,689.58 14,144 .97 13,358.06
10/01/10 7,481.67 4.230% 6,663.30 14,144.97 13,311.14
1101710 1,508.04  4.230% 6,636.93 14,144.97 13,264.39
12/01/10 7.534.51  4.230% 6,610.46 14,144.97 13,217.79
01/01/11 T,561.07  4.230% 6,583.90 14,144 97 13,171.37
02/01/11 7,587.72  4.230% 6,557.25 14,144.97 13,125.10
03/01/11 7,614.47  4230% 6,530.50 14,144.97 13,079.00
04/01/11 7.64131  4.230% 6,503.66 14,144.97 13,033.06
05/01/11 7,668.24  4.230% 6,476.73 14,144.97 12,987.28
06/01/11 7,695.28 4.230% 6,449.69 14,144.97 12,941.66
01/01/11 7,722.40  4230% 6,422.57 14,144.97 12,896.20
08/01/11 7,749.62  4.230% 6,395.35 14,144 .97 12,850.90
/01711 7,776.94  4.230% 6,368.03 14,144.97 12,805.76
10/01/11 7,804.35 4230% 6,340.62 14,144.97 12,760.78
/01711 7,831.86  4.230% 6,313.1] 14,144.97 12,715.95
12/01/11 785947  4.230% 6,285.50 14,144.97 12,671.29
01/01/12 T,.887.18  4.230% 6,257.79 14,144.97 12,626.78
12/01/12 791498  4.230% 6,229.99 i4,144.97 12,582.43
03/01/12 7.942.88 4230% 6,202.09 14,144.97 12,538.23
04/01/12 7.970.88  4.230% 6,174.09 14,144.97 12,494.19
05/01/12 799897  4.230% 6,146.00 14,144.97 12,450.30
06/01/12 8,027.17  4230% 6,117.80 14,144.97 12,406.57
07/01/12 8,055.47  4230% 6,089.50 14,144,97 12,362.99
08701712 8,083.86 4.230% 6,061.1] 14,144.97 12,319.56

09/01/12 B,1i2.36  4.230% 6,032.61 14,144.97 12,276.29



Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value

32,004,608 of Future

Bonds Debt Service Payments at

Requirements  04/23/09 Using

Coupon of the a Rate of
Date Principal Rate Interest Bonds 4.267424%

10/01/12 8,140.95  4.230% 6,004.02 14,144.97 12,233.17
11701/12 8,169.65  4.230% 5,975.32 14,144.97 12,190.20
f2/08/12 8,198.45 4.230% 5,946.52 14,144 97 12,147.38
01/61/13 8,227.35 4.230% 5,917.62 14,144 .97 12,104.71
02/01/13 8,256.35  4.230% 5,888.62 14,144.97 12,062.1%
03/01/13 8,285.45  4.230% 5,859.52 14,144 97 12,019.82
04/01/13 8,314.66  4.230% 5,830.3t 14,144.97 11,977.60
05/01/13 8,343.97  4.230% 5,801.00 14,144.97 11,935.53
06/01/13 837338 4.230% 5,771.59 14,144 97 11,893.60
07/01/13 8,402.90  4.230% 5,742.07 14,144 97 [1.851.82
08/01/13 8,432.52  4.230% 5,712.45 [4,144.97 11,810.19
09/01/13 8,462.24  4.230% 5,682.73 14,144.97 11,768.71
10/01/13 8,492.07  4.230% 5,652.90 4,144 97 11,727.37
11/01/13 8,522.01  4.230% 5,622,96 14,144.97 11,686.18
12/01/13 8,552.05 4.230% 5,592.92 14,144 97 [1,645.13
01/01/14 R,582.19  4.230% 5,562.78 14,144.97 11,604.22
02/01/14 8,612.44  4.230% 5,532.53 14,144.97 11,563.46
03/01/14 B.642.80 4.230% 5,502.17 14,144.97 11,522.85
04/01/14 B,673.27 4.230% 5,471.70 14,144.97 11,482.37
05/01/14 8,703.84  4.230% 544113 14,144.97 11,442.04
06/01/14 873452 4230% 5,410.45 14,144 97 11,401 .85
07/01/14 8,765.31 4.230% 5,379.66 14,144.97 11,361.80
(8/01/14 8,796.21  4.230% 5,348.76 14,144.97 11,321.89
09/01/14 8,827.22  4.230% 531775 14,144 97 11,282.12
10/01/14 8,838.33  4230% 5,286.64 [4,144.97 £1,242.49
11/01/14 8,889.56  4.230% 5,255.41 14,144.97 11,203.00
12/01/14 8,920.89  4.230% 5,224.08 14,144.97 11,163.65
01/01/15 8,95234  4230% 5,192.63 14,144.97 11,124.43
02/01/15 8.983.90 4.230% 5.161.07 14,144.97 [1,085.36
03/01/15 9,015.57  4.230% 5,129.40 14,144.97 11,046.42
04/01/15 09,047.35  4.230% 5,097.62 14,144.97 11,007.62
05/01/15 907924 4230% 5,065.73 14,144.97 10,968.95
06/01/15 59,1124 4.230% 5,033.73 14,144.97 10,930.42
07/01/15 9,143.36  4.230% 5,001.61 14,144.97 10,852.03
08/01/15 9,175.59  4230% 4,969.38 14,144.97 10,853.77
09/01/15 920793 4230% 4,937.04 14,144.97 10,815.64
10/01/15 9,240.39  4.230% 4,904 .58 14,144 97 10,777.65
11/01/15 0,272.96  4.230% 4,872.01 14,144 97 10,739.80
1201715 930565 4230% 4,839.32 14,144 97 10,702.07
01016 933845  4230% 4,806.52 {4,144.97 10,664.48
02/01/16 937137 4230% 4,773.60 14,144.97 10,627.02

03/01/16 9,40441  4.230% 4,740.56 14,144.97 10,589.69



Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value

52,004,608 of Future
Bonds Debt Service Payments at
Requircments  04/23/09 Using
Coupon of the a Rate of
Date Principal Rate Interest Bonds 4.267424%

04/01/16 9,437.56  4.230% 4,707 .41 14,144.97 [0,552.49
05/01/16 947082  4.230% 4,674.15 14,144.97 10,515.43
06/01/16 9,504.21  4.230% 4,6400.76 14,144.97 10,478.49
07/01/16 933771 4.230% 4,607.26 14,144.97 i0,441.68
08/01/16 9,571.33  4.230% 4,573.64 14,144 97 10,405.01
09/01/16 9605.07  4.230% 4,539.90 14,144 97 10,368.46
10/01/16 9,63893  4.230% 4,506.04 14,144 97 10,332.04
11/01/16 9,672.90  4.230% 4,472.07 14,144 97 10,295.74
12/01/16 9.707.00  4.230% 4,437.97 14,144.97 10,259.58
01/61/17 9,741.22  4.230% 4,403.75 14,144.97 10,223.54
02/01/17 9,775.56  4.230% 4,369.41 14,144 97 10,187.63
03/01/17 9,810.02  4.230% 4,334.95 14,144 97 10,151.85
04/01/17 984460  4.230% 4,300.37 14,144 .97 10,116.19
05/01/17 9,879.30  4.230% 4,265.67 4,144.97 10,080.65
06/01/17 991412 4.230% 4,230.85 14,144 97 10,045.24
07/01/17 9.949.07  4.230% 4,195.90 14,144 .97 10,009.96
08/01/17 9.984.14  4230% 4,160.83 14,144 97 9,974 80
9/01/17 10,019.33  4.230% 4,125.64 14,144 .97 9.939.76
10/01/17 10,054.65  4.230% 4,090.32 14,144 97 9,904.85
11/01/17 10,0690.10  4.230% 4,054.87 14,144.97 9,870.05
12/01/17 10,125.66  4.230% 4,019.31 14,144.97 9,835.38
01/01/18 [0,161.36  4.230% 3,983.61 14,144.97 9,800.84
02/01/18 10,197.17  4.230% 3,947.80 14,144,97 9,766.41
03/01/18 10,233.12  4.230% 3911.85 [4,144.97 9,732.11
04/01/18 10,269.19  4.230% 387578 14,144 97 9,697.92
05/01/18 10,305.39  4.230% 3,839.58 14,144.97 9,663.86
06/01/18 10.3410.72  4.230% 3,803.25 14,144 97 9,629.91
07/01/18 10,378.17  4.230% 3,7606.80 14,144.97 9,596.08
08/01/18 1041475 4.230% 3,730.22 14,144 .97 9,562.38
05/01/18 10,451.47  4.230% 3,693.50 14,144 97 9,528.79
10/01/18 10,488.31  4.230% 3,656.66 14,144.97 9,495,132
11/01/18 [0,525.28  4.230% 3,619.69 14,144.97 9,461.96
[2/04/18 10,562.38  4.230% 3,582.59 14,144 97 9,428.73
01/01/19 1,599.61  4.230% 1,545.36 14,144.97 9,395.61
02/01/19 10,636.98  4.230% 3,507.99 14,144 97 9,362.61
03/01/19 [0,674.47  4.230% 3.470.50 14,144.97 9,3290.72
04/01/19 10,712,180 4.230% 3,432.87 14,144 .97 9,296.95
05/01/19 10,749.86  4.230% 3,395.11 14,144.97 9,264,29
06/01/19 1078775 4.230% 335722 14,144 97 9,231.75
07/01/19 10,825.78  4.230% 3,319.19 14,144 97 9,199.32
08/01/19 10,863.94  4.230% 3,281.03 1d,144.97 9,167.01

05/01/19 10,902.24  4.230% 3,242.73 14,144 97 9,134.81



Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value

$2,004,608 of Future
Bonds Debt Service Payments at
Requirements  04/23/09 Using
Coupon of the a Rate of
Date Principal Rate Interest Bonds 4.267424%
10/01/19 10,940.67  4.230% 3,204.30 14,144.97 9,102.72
L1/01/19 1097923 4.230% 316574 14,144.97 9,070.75
12/01/19 1,017.93  4.230% 3,127.04 14,144.97 5,038.89
01/01/20 11,056.77  4.230% 3,088.20 14,144.97 9,007.14
02/01/20 1109575 4.230% 304922 14,144.97 8,975.50
03/01/20 1,134.86 42300 3,010.11 14,144 97 8,943.97
04/01/20 117411 4.230% 2,970.86 14,144.97 8,912.55
05/01/20 11,213.50  4.230% 2,931.47 14,144 97 8,881.25
06/61/20 11,253.03  4.230% 2,891.94 14,144 97 8,850.05
07/08/20 11,292.69 42309 2,852.28 14,144 97 8,818.96
08/01/20 11,332.50  4.230% 2,812.47 14,144 97 3,787.99
09/01/20 11,372.45  4.230% 2,772.52 14,144,97 8,757.12
10/01/20 11,412.54  4.230% 2,732.43 14,144.97 8,726.36
11/01/20 11,452.76  4.230% 2,692.21 14,144 97 8,695.71
12/01/20 1H493.14  4.230% 2,651.83 14,144.97 8,665.16
01/01/21 11,533.65 4.230% 2,611.32 14,144,97 8,634.72
02/01/21 11,574.30 4.230% 2,570.67 14,144 97 8,604.39
03/01/21 11,615.10  4.230% 2,529.87 14,144 97 8.574.17
04/01/21 11,656.05  4.230% 2,488.92 14,144 97 8,544.03
05/01/21 11,697.13  4.230% 2,447.84 14,144 97 8,514.04
06/01/2] FLL738.37  4.230% 2,406.60 14,144 97 8,484.13
07/01/21 1177975  4.230% 2,365.22 14,144.97 8,454.33
08/01/21 11,821.27  4.230% 2,323.70 14,144.97 8,424.64
05/01/21 11,862.94  4.230% 2,282.03 [4,144.97 8,395.04
10/01721 11,904.76  4.230% 2,240.21 14,144 97 8,365.56
11/61/21 11,946.72  4.230% 2,198.25 14,144.97 8,336.17
12/04/21 11,988.83  4.230% 2,156.14 td4,144.97 8,306.89
01/01/22 F2,030.09  4.230% 2,113.88 14,144.97 8,277.71
02/01/22 12,073.50  4.230% 2,071.47 14,144 97 8,248.63
03/01/22 12,116.06  4230% 2,028.91 14,144.97 8,219.66
04/01/22 12,158.77  4.230% 1,986.20 [4,144.97 8,196.79
05/01/22 12,201.63  4.230% 1,943.34 14,144.97 8,162.02
06/01/22 12,244, 64 4.230% 1,.900.33 14,144.97 8,133.35
07/01/22 12,287.80  4.230% 1,857.17 14,144.97 8,104.78
08/01/22 1233012 4.230% 1,813.85 14,144.97 8,076.31
0%/01/22 12,374.58  4.230% 1.770.39 14,144.97 8,047.94
1070122 1241821  4.230% 1,726.76 14,144 97 8,019.67
11/01/22 12,461.98  4.230% [,682.99 14,144.97 7.991.50
12/01722 12,505.91  4.230% 1,639.06 14,144,97 7,963.43
01/01/23 12,549.99  4230% 1,594.98 14,144.97 7.935.46
02/01/23 12,594.23  4.230% 1,550.74 14,144.97 7.907.58

03/01/23 [2,638.62  4.230% 1,506.35 [4,144.97 7,879.81



Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value

$2,004,608 of Future

Bonds Debt Service Payments at

Requirements  04/23/09 Using
Coupon of the a Rate of

Date Principal Rate Interest Bonds 4.267424%
04/01/23 12,683.18  4.230% 1,461.79 14,144.97 7,852.13
05/01/23 12,727.88  4.230% 1,417.09 i4,144.97 7.824.55
06/01/23 1277275 4,230% 1,372.22 14,144.97 7,797.06
07/01/23 12,817.77  4.230% 1,327.20 14,144.97 7,769.68
08/01/23 12,862.96  4.230% 1,282.01 14,144 .97 7,742.38
09/01/23 12,908.30  4.230% 1,236.67 [4,144.97 7,715.19
10/01723 12,953.80  4.230% 1,191.17 14,144.97 7,688.09
[1/01/23 12,999.46  4.230% [,145.51 14,144.97 7,661.08
12701723 13,045.29  4.230% 1,099.68 i4,144.97 7,634.17
01/01/24 13,091.27  4.230% 1,053.70 14,144.97 7,607.36
02/01/24 13,137.42  4.230% 1,007.55 14,144.97 7,580.64
03/01/24 13,183.73  4.230% 961.24 14,144.97 7,554.01
04/01/24 13,230.20  4.230% 914.77 14,144.97 7,527.47
05/01/24 13,276.84  4.230% 868.13 14,144.97 7,501.03
06/01/24 1332364  4.230% 321.33 14,144 97 7,474.68
07/01/24 13,370.60  4.230% 774.37 £4,144.97 7,448.43
08/01/24 13,417.73  4.230% 72724 14,144 97 7,422.27
05/01/24 13,465.03 4.230% 679.94 14,144.97 7.396.19
10/01/24 13,51249  4.230% 632.48 14,144.97 7,370.21
11/01/24 13,560.13  4.230% 384.84 14,144.97 7,344.33
12/01/24 13,607.93  4.230% 537.04 14,144 .97 7.318.53
01/01/25 [3,655.89 4.230% 489.08 14,144.97 7,292.82
02/01/25 13,704.03  4.230% 440.94 14,144.97 7,267.20
03/01/25 13,752.34  4.230% 392.63 14,144.97 7,241.68
04/01/25 13,800.81  4.230% 34416 14,144,97 7.216.24
05/01/25 13,849.46  4.230% 295.51 14,144.97 7,190.89
06/01/25 13,898.28  4.230% 246.69 14,144.97 7,165.63
07/01/25 1394727  4.230% 197.70 14,144 97 7,140.46
08/01/25 13,996.44  4230% 148.53 14,144.97 7,115.38
09/01/25 14,045.77  4.230% 9820 [4,144.97 7,090.39
10/01/25 14,094.72  4.230% 49.68 14,144.40 7,065.20
$2,004,608.00 $781,94387  $2,786,551.87  $2,004,608.00

Principal Amount of the Bonds ~ $2,004,608.00




BOND REGISTER 3.5

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 2009 A

Bond Number Principal Amount Date of Bond
No. AR-1 $2,004,608 April 23, 2009

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Owner: Signature of Registrar:

Branch Banking and Trust Company Branch Banking and Trust Company
5130 Parkway Plaza 5130 Parkway Plaza

Building 9 Building 9

Charlotte, NC 28217 Charlotte, NC 28217

//{w,ww A /%ﬁ

Authorized Representative

M(586393



THE CITY OF BUCKHANNON 3.6
SEWERAGE SYSTEM REFUNDING REVENUE BONDS
SERIES 2009 A

REQUEST AND AUTHORIZATION TO
AUTHENTICATE AND DELIVER THE BONDS

April 23, 2009

Branch Banking and Trust Company
5130 Parkway Plaza

Building 9

Chariotte, NC 28217

Ladies and Gentlemen:

We herewith hand to you, duly executed, the $2,004,608 Sewerage
System Refunding Revenue Bonds, Series 2009 A, in the form of one bond, numbered
AR-1, dated April 23, 2009 (the “Bonds™), of The City of Buckhannon (the “Issuer™),
authorized to be issued under and pursuant to a 2009 A Bond Authorizing Ordinance
duly adopted by the Issuer on March 5, 2009, effective 30 days thereafter and after the
public hearing thereon, and a Supplemental Resolution duly adopted by the Issuer on
April 16, 2009,

You are hereby requested and authorized to register, authenticate and
deliver the Bonds on behalf of the Issuer to the Branch Banking and Trust Company.

[The remainder of this page is intentionally blank. |

MG586408



THE CITY OF BUCKHANNON

&M&%f Mﬁ/ S

Mayor
(SEAL)
rAt‘test: )
Recorder

M586408



3.7
THE CITY OF BUCKHANNON

SEWERAGE SYSTEM REFUNDING REVENUE BONDS
SERIES 2009 A

REGISTRAR'S AGREEMENT

THIS REGISTRAR’S AGREEMENT, dated the 23™ day of April, 2009, by
and between THE CITY OF BUCKHANNON, a municipal corporation (the “Issuer™),
and BRANCH BANKING AND TRUST COMPANY, a North Carolina state-chartered
bank with offices in Charleston, West Virginia (the “Registrar™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $2,004,608 Sewerage System Refunding Revenue Bonds, Series 2009
A (the “Bonds™), in the form of one bond, numbered AR-2, in fully registered form,
pursuant to a Series 2009 A Refunding Bond Ordinance duly adopted by the Issuer on
March 5, 2009, effective 30 days thereafter, and a Supplemental Resolution duly adopted
April 16, 2009 (collectively, the “Ordinance™):;

WHEREAS, capitalized words and terms used in this Registrar’s
Agreement and not otherwise defined herein shall have the respective meanings given
them in the Ordinance, a copy of which is attached as Exhibit A hereto and incorporated
herein by reference;

WHEREAS, the Ordinance provides for an appointment by the Issuer of a
Registrar for the Bonds: and

WHEREAS, the Issuer desires to appoint, and by the Ordinance and this
Registrar’s Agreement does appoint, the Registrar to act as Registrar under the Ordinance
and to take certain other actions hereinafier set forth;

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

1. Upon the execution of this Registrar’s Agreement by the Issuer and
the Registrar and during the term hereof, the Registrar does accept and shall have and
carry out the powers and duties of Registrar for the Bonds, all as set forth in the
Ordinance, such duties including, among other things, the duties to authenticate, register
and deliver Bonds upon original issuance and when properly presented for exchange or

MO586412
I



transfer, and shall do so with the intention of maintaining the exclusion of interest, if any,
on the Bonds from gross income for federal income tax purposes, in accordance with any
rules and regulations promulgated by the United States Treasury Department or by the
Municipal Securities Rulemaking Board or similar regulatory bodies as the Issuer advises
it of and with generally accepted industry standards.

2. The Registrar agrees to furnish the Issuer with appropriate records of
all transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar’s authorized officers for the purposes of acting as
the Registrar and with such other information and reports as the Issuer may from time to
time reasonably require.

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

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

S. It is intended that this Registrar’s Agreement shall carry out and
implement provisions of the Ordinance with respect to the Registrar. In the event of any
conflict between the terms of this Registrar’s Agreement and the Ordinance, the terms of
the Ordinance shall govern.

6. The Issuer and the Registrar each warrants and represents that it is
duly authorized and empowered to execute and enter into this Registrar’s Agreement and
that neither such execution nor the performance of its duties hereunder or under the
Ordinance will violate any order, decree or agreement to which it is a party or by which it
is bound.

7. This Registrar’s Agreement may be terminated by either party upon
60 days’ written notice sent by registered or certified mail to the other party, at the
following respective address:

ISSUER:
The City of Buckhannon
70 East Main Street

Buckhannon, WV 26201
Attention: Mayor

M(3586412



REGISTRAR:

Branch Banking and Trust Company
5130 Parkway Plaza

Building 9

Charlotte, NC 28217

Attention: Russell R. Akers, 11

The Issuer and the Registrar shall notify the other in writing of any change

of address.

8. The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Ordinance.

{The remainder of this page is intentionally blank.]

MO386412



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

first above-written.

THE CITY OF BUCKHANNON

f&w L Dawdin

Mayor

BRANCH BANKING AND TRUST COMPANY

Lo 0 LU

Authorized Officer

M0586412
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EXHIBIT A

See Bond Ordinance (Document No. 2.2, Index No. 7)
See Supplemental Resolution (Document No. 2.4, Index No. 9)



3.8

THE CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS
SERIES 2009 A

REGISTRAR'’S CERTIFICATE

Branch Banking and Trust Company, Charlotte, North Carolina, (the
“Bank™), as Registrar for the above-captioned Bonds (the “Series 2009 A Bonds™),
hereby certifies as follows, all capitalized terms used herein have the same meanings set
forth in the Series 2009 A Refunding Bond Ordinance of The City of Buckhannon (the
“Issuer”) adopted by the City Council of the Issuer on March 5, 2009, effective 30 days
thereafter, as supplemented by a Supplemental Resolution adopted on April 16, 2009
(collectively, the “Ordinance”):

1. The Bank is a North Carolina state-chartered bank, duly organized,
validly existing, and in good standing under the laws of the State of North Carolina, is
duly authorized to and may lawfully conduct business in West Virginia, and is lawfully
empowered, pursuant to such laws, to accept the duties and obligations contemplated and
as provided under the Ordinance and to serve in the capacities of Registrar under the
Ordinance.

2. The Bank has duly authorized, by all necessary action, the
authentication of the Series 2009 A Bonds and the execution and delivery of this
Certificate and the acceptance of all duties of Registrar under the Ordinance, and any and
all other documents and agreements as may be required to be executed, delivered and
received by the Bank in order to carry out, give effect to, and consummate the
transactions contemplated thereby,

3. The person indicated in paragraph 4 below was at the time of the
authentication of the Series 2009 A Bonds, and is now, a duly elected, qualified and
acting incumbent in his or her office; and, pursuant to authorization from the Board of
Directors of the Bank, such person, in his or her official capacity, was and is authorized
to authenticate the Series 2009 A Bonds for and on behalf of the Bank.

4. Appearing opposite the name and title of the person indicated below

is a true and correct specimen of his or her signature.

Name Title Signature
Russell R. Akers, II Vice President /&/M A %ﬁ, , T

3. There have been filed with the Bank all of the documents listed in
the Ordinance and the Series 2009 A Bonds have been duly authenticated and delivered
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to the Purchaser, and proceeds of the Series 2009 A Bonds have been deposited as
required by the Ordinance.

WITNESS my signature on this 23" day of April, 2009,

BRANCH BANKING AND TRUST COMPANY

Its: /4§J/L Vice- )Q@JIM

Ld
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3.9

THE CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS
SERIES 2009 A

CERTIFICATE OF REGISTRATION OF BONDS

BRANCH BANKING AND TRUST COMPANY, Charlotte, North
Carolina, as Registrar (the “Registrar’”), hereby certifies that on the date hereof, the
single, tully registered Sewerage System Refunding Revenue Bonds. Series 2009 A,
of The City of Buckhannon (the “Issuer”), dated April 23, 2009, in the principal
amount of $2,004,608, and numbered AR-1, was registered as to principal and interest
in the name of “Branch Banking and Trust Company” in the books of the Issuer kept
for that purpose at our office, by a duly authorized officer on behalf of the Registrar.

WITNESS my signature on this 23 day of April, 2009.

BRANCH BANKING AND TRUST COMPANY, as
Registrar

Authorized-Officer
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3.10

THE CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS
SERIES 2009 A

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

BRANCH BANKING AND TRUST COMPANY. Charlotte, North
Carolina, hereby accepts appointment as Depository Bank in connection with the Series
2009 A Refunding Bond Ordinance of The City of Buckhannon (the “Issuer™), adopted
by the City Council of the Issuer on March 5, 2009, effective 30 days thereafter, and a
Supplemental Resolution adopted by the City Council of the Issuer on April 16, 2009
(collectively, the “Ordinance™), authorizing the issuance of The City of Buckhannon
Sewerage System Refunding Revenue Bonds, Series 2009 A, in the aggregate principal
amount of $2,004,608, dated April 23, 2009, and agrees to serve as Depository Bank, all
as set forth in the Ordinance.

Witness my signature on this 23" day of April, 2009.

BRANCH BANKING AND TRUST COMPANY

Authorized Officer
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3.11
THE CITY OF BUCKHANNON

SEWERAGE SYSTEM REFUNDING REVENUE BONDS
SERIES 2009 A

ACCEPTANCE BY MUNICIPAL BOND COMMISSION

The undersigned, on behalf of the West Virginia Municipal Bond
Commission (the “Commission™), hereby acknowledges that she has received a copy of
the Series 2009 A Refunding Bond Ordinance adopted by the City Council of The City of
Buckhannon (the “Issuer™ on March 5, 2009, effective 30 days thereafter, as
supplemented by a resolution adopted on April 16, 2009 (collectively, the “Bond
Ordinance™), regarding, among other things, the above-referenced bonds (the “Bonds™).
The undersigned hereby accepts the duties and obligations imposed upon the
Commission by the Bond Ordinance, including but not limited to those regarding
investment of moneys in the sinking funds, and by the Certificate as to Arbitrage certified
by the Issuer with respect to the Bonds.

WITNESS my signature as of this 23™ day of April, 2009

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

Its: Executive Director
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THE CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS,
SERIES 2009 A

TAX COMPILIANCE CERTIFICATE

The undersigned Mayor of The City of Buckhannon (the “Issuer™), being an
official of the Issuer duly charged with the responsibility for the issuance of the Sewerage
System Refunding Revenue Bonds, Series 2009 A, dated April 23, 2009 (the "Bonds"),
hereby certifies as follows, all capitalized terms used herein and not otherwise defined
herein shall have the same meanings set forth in the Bond Ordinance adopted on March
5, 2009, effective 30 days thereafter, as supplemented by a Supplemental Resolution
adopted on April 16, 2009 (collectively, the "Ordinance"), pursuant to which the Bonds
are issued:

A. DEFINITIONS

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

"Bona Fide Debt Service Fund" means a fund, which may include
proceeds of an issue, that;

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

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

(i) the eamings on the fund for the immediately preceding
Bond Year: or

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

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

"Computation Date" means each date on which the Rebate Amount for
the Bonds is computed under Section 1.148-3(e) of the Regulations.

"Computation Date Credit" means $1,000 for each Bond Year during
which there are Gross Proceeds subject to rebate, or such other amount as may then be
permitted by the Regulations.

“Computation Period™ means the period between computation dates. The
first computation period begins on the issue date and ends on the first computation date.
Each succeeding computation period begins on the date immediately following the
computation date and ends on the next computation date.

"Cost of Issuance" means costs to the extent incurred in connection with,
and allocable to, the issuance of the Bonds within the meaning of Section 147(g) of the
Code. For example, issuance costs include the following costs but only to the extent
incurred in connection with, and allocable to, the borrowing: counsel fees: financial
advisory fees; paying agent fees; bond registrar, certification, and authentication fees;
accounting fees; engineering and feasibility study costs; guarantee fees, other than for
qualified guarantees (as defined in Section 1.148-4(f) of the Regulations); and similar
Costs.

"Date of Issue" means April 23, 2009.

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

"Fair Market Value" means fair market value as defined in Section
1.148-5(d}(6) of the Regulations.

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

"Future Value" means the future value of a payment or receipt at the end
of any period, determined using the economic accrual method and equals the value of that
payment or receipt when it i1s paid or received (or treated as paid or received), plus
interest assumed to be earned and compounded over the period at a rate equal to the yield
on the issue, using the same compounding interval and financial conventions used to
compute that yield as provided under Section 1.148-3(c) of the Regulations.

"Gross Proceeds™ means any Proceeds and Replacement Proceeds of the
Bonds, all as defined in the Regulations.

b2
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"Investment’ means any investment property as defined in Sections
148(b}2) and 148(b)(3) of the Code and any other tax-exempt bond.

"Investment Proceeds" means any amounts actually or constructively
received from investing proceeds of the Bonds.

“Investment Property” means:

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

(B) any obligation,
(C) any annuity contract,
(D) any investment-type property, or

(E) in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of
the Issuer and which is not acquired to implement a court ordered or approved housing
desegregation plan.

Except as provided in the following sentence, the term “Investment
Property” does not include any tax-exempt bond. With respect to an issue other than an
issue a part of which is a specified private activity bond (as defined in Section
57(a)}(5)C) of the Code), the term "Investment Property" includes a specified private
activity bond (as so defined).

"IRS" means the Internal Revenue Service.

"Issue Price"” means, with respect to the Bonds, $2,004.608 (par amount,
there being no accrued interest or original issue discount or premium).

"Net Sales Proceeds” means Sale Proceeds, less the portion of those Sale
Proceeds, if any, invested in a reasonably required reserve or replacement fund under
Section 148(d) of the Code and as part of a minor portion under Section 148(e) of the
Code.

"Nonpurpose Investment' means any Investment Property, as defined in
Section 148(b) of the Code, that is not a Purpose Investment.

"Payment"” means a payment as defined in Section 1.148-3(d) of the
Regulations for purposes of computing the Rebate Amount, and a payment as defined in
Section 1.148-5(b) of the Regulations for purposes of computing the Yield on an
Investment.
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"Proceeds” means any Sale Proceeds, Investment Proceeds, and
Transferred Proceeds of the Bonds. Proceeds do not include, however, amounts actually
or constructively received with respect to a Purpose Investment that are properly
allocable to the immaterially higher yield under Section 1.148-2(d) of the Regulations or
Section 143(g) of the Code or to qualified administrative costs recoverable under Section
1.148-5(e) of the Regulations.

“Purchaser” means Branch Banking and Trust Company, the original
purchaser of the Bonds.

“Purpose Investment” means an Investment that is acquired to carry out
the governmental purpose for which the Bonds were issued.

"Rebate Amount” means 100% of the amount owed to the United States
under Section 148(f)(2} of the Code, as further described in Section 1.148-3 of the
Regulations.

"Rebate Analyst"” means the entity or person chosen by the Issuer in
accordance with Section E(6) hereof to determine the Rebate Amount.

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

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

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

"Replacement Proceeds” means replacement proceeds as defined in
Section 1.148-1(c) of the Regulations.

"Sale Proceeds” means any amounts actually or constructively received
from the sale of the Bonds, including any amounts used to pay underwriters’ discount or
compensation and accrued interest other than pre-issuance accrued interest. Sale
proceeds also include but are not limited to, amounts derived from the sale of a right that
is associated with a bond, and that is described in Section 1.148-4{b)(4) of the
Regulations.

“Series 1996 A Bonds™ means the Issuer’s Sewer System Refunding
Revenue Bonds, Series 1996 A to be currently refunded by the Bonds.
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"Tax-Exempt Bond" means any bond the interest on which is excludable
from gross income under Section 103(a) of the Code. For purposes of Section 148 of the
Code, tax-exempt bond includes:

(1) An interest in a regulated investment company to the extent that at least
95% of the income to the holder of the interest is interest that is excludable from gross
income under Section 103 of the Code; and

(2) A certificate of indebtedness issued by the United States Treasury
pursuant to the Demand Deposit State and Local Government Series program described
in 31 CFR part 344.

"Transferred Proceeds™ means transferred proceeds as defined in Section
1.148-9 of the Regulations.

"Value” means value determined under Section 1.148-4(e) of the
Regulations for the Bonds, and value determined under Section 1.148-5(d) for an
Investment.

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

"Yield Restricted” means required to be invested at a Yield that is not
materially higher than the Yield on the Bonds under Section 148(a) of the Code and
Section 1.148-2 of the Regulations.

B. GENERAL

1. This certificate 1s being executed and delivered pursuant to Section
148 of the Code. The undersigned officer of the Issuer is charged with the responsibility
of issuing the Bonds, is familiar with the facts, circumstances, and estimates herein
certified and is duly authorized to execute and deliver this certificate on behalf of the
Issuer.

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

3. The Issuer has not been notified by the IRS of any listing or
proposed listing of it as an issuer that may not certify its bonds or the certification of
which may not be relied upon by holders of obligations of the Issuer or that there is any
disqualification of the Issuer by the IRS because a certification made by the Issuer
contains a material misrepresentation.

4, This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on Apnl 23, 2009, the date on which the Bonds are
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to be physically delivered in exchange for the purchase price thereof, and to the best of
my knowledge and belief, the expectations of the Issuer set forth herein are reasonable.,

3. The Issuer has covenanted in the Ordinance that (i) it will restrict the
use of the proceeds of the Bonds in such manner and to such extent as may be necessary,
so that the Bonds will not constitute "arbitrage bonds" within the meaning of Section 148
of the Code, and (1) it will take all actions that may be required of it (including, without
implied limitation, the timely filing of a federal information return with respect to the
Bonds) so that the interest on the Bonds will be and remain excludable from gross
imcome for federal income tax purposes, and will not take any actions which would
adversely affect such exclusion.

6. The Bonds were sold on April 23, 2009, to the Purchaser for a
purchase price of $2,004,608.

7. The Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of providing moneys, together with the
moneys ftransferred from the Series 1996 A Bonds sinking fund and reserve account,
necessary (i) to currently refund the Series 1996 A Bonds of the Issuer; and (ii) to pay
costs of issuance of the Bonds and related costs.

8. The Series 1996 A Bonds were issued for the purpose of providing
funds to refund the Sewer Revenue Bonds, Series 1986 A of the Issuer (the “Prior
Bonds™) with respect to the existing sewerage system of the Tssuer.

9. The face amount of the Bonds is $2,004.608. The sources and uses
of the proceeds of the Bonds and the moneys transferred from the Series 1996 A Bonds
sinking fund and reserve account in connection with the refunding of the Series 1996 A
Bonds are as follows:

Series 2009 A Bonds Sources

Principal Amount of the Series 2009 A Bonds $ 2,004,608.00
Transfer from Series 1996 A Bonds Sinking Fund 91,000.00
Transfer from Series 1996 A Bonds Reserve Account § 201.135.00

Total Sources $2,296,743.00

Series 2009 A Bonds Uses

Escrow Fund $2,206,242.78
Costs of Jssuance' 90,500.22
Total Uses $2,296,743.00
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C. THE REFUNDING

The Issuer has entered into an Escrow Agreement (the "Escrow
Agreement"), dated April 23, 2009, by and between the Issuer and the West Virginia
Municipal Bond Commission, as Escrow Agent. Provision will be made for the payment
of the Series 1996 A Bonds by placing into the Escrow Fund established under the
Escrow Agreement, cash sufficient to provide for the payment of the redemption price of
the Series 1996 A Bonds, being par plus accrued interest, on May 6, 2009.

D. FTHE BONDS

l. The Purchaser has stated, in its certificate, a copy of which is
attached hereto as EXHIBIT A - CERTIFICATE OF PURCHASER (the "Certificate of
Purchaser”) that the Yield on the Bonds, determined in accordance with Section 1.148-5
of the Regulations, is 4.2674% (the “Bond Yield™), and the weighted average life of the
Bonds is 9.2216 years.

2. The Series 2009 A Bonds Sinking Fund (the “Sinking Fund™) has
been created under the Ordinance. Moneys in the Sinking Fund shall be used only for
the purposes of paying principal of and interest on the Bonds as the same shall become
due. Moneys deposited to the Sinking Fund, including subsequent deposits thereto, will
be spent within a 13-month period beginning on the date of deposit and will be depleted
at least once a year, except for a reasonable carryover amount not in excess of 1/12 of the
annual debt service with respect to the Bonds. The Bonds all bear interest at a fixed rate
and the average maturity of the Bonds is in excess of 5 years. The Sinking Fund is
designed to achieve a proper matching of the Issuer’s revenues and debt service on the
Bonds within each Bond year. All moneys held in the Sinking Fund will be used to pay
debt service on the Bonds. Any Proceeds of the Bonds deposited in the Sinking Fund,
including any funds remaining in the Escrow Fund once the Series 1996 A Bonds have
been discharged, will be applied to pay interest on the Bonds on the first Interest Payment
Date occurring after such funds become available. The Sinking Fund qualifies as Bona
Fide Debt Service Funds, and all moneys in the Sinking Fund will be invested without
restriction as to yield and are not subject to rebate.

3. The Purchaser has waived the funding of a reserve account for the
Bonds. The Bonds shall have no lien on the reserve account held at the West Virginia
Municipal Bond Commission for the Series 1996 A Bonds.

4, A Renewal and Replacement Fund, which was created under the
prior ordinance for the Series 1996 A Bonds, has been continued by the Bond Ordinance.
The Renewal and Replacement Fund is to be funded through monthly deposits of
Revenues in an amount equal to 2 1/2% of the Gross Revenues of the System. Absent an
Event of Default on the Bonds, the Renewal and Replacement Fund is not expected to be
used for the purpose of paying Debt Service on the Bonds. Such moneys will be invested
without restriction as to yield and are not subject to rebate.

MO586495 7



5. A Costs of Issuance Fund is created under the Ordinance, to be
funded from proceeds of the Bonds in the amount of $90,500.22 to pay costs of issuance.
All such amounts shall be fully expended within 60 days from the closing date of the
Bonds. Pending such disbursement, such moneys will be invested without restriction as
to yield and are not subject to rebate. Such amount includes $4,250 to pay for the
Purchaser’s legal expenses and financing fees.

6. Other than the funds and accounts described above, there are no
other funds or accounts of the Issuer which (i) are reasonably expected to be used to pay
debt service on the Bonds or which are pledged as collateral to secure repayment of debt
service on the Bonds and (i1) for which there is a reasonable assurance that amounts
therein will be available to pay debt service on the Bonds.

E. REBATE

I. Arbitrage Compliance. The Issuer acknowledges that the continued
exclusion of interest on the Bonds from gross income of the recipients thereof for
purposes of federal income taxation depends, in part, upon compliance with the arbitrage
hmitations imposed by Section 148 of the Code, including the rebate requirements
described below. The Issuer hereby agrees and covenants that it shall not permit at any
time or times any of the Gross Proceeds of the Bonds or other funds of the Issuer to be
used, directly or indirectly, to acquire any asset or obligation, the acquisition of which
would cause the Bonds to be "arbitrage bonds" for purposes of Section 148 of the Code.
The Issuer further agrees and covenants that it shall do and perform all acts and things
necessary in order to ensure that the requirements of Section 148 of the Code are met. To
that end, the Issuer will take all actions described below with respect to the investment of
Gross Proceeds of the Bonds. The procedures set forth below are subject to revision if
necessary to comply with any additional rebate requirements of the Code or the
Regulations. The Issuer hereby agrees and covenants to take all actions necessary to
comply with these requirements.

2. Rebate Fund. (a) Section 148(f) of the Code requires that certain
earnings on Nonpurpose Investments allocable to the Gross Proceeds of the Bonds be
paid to the United States to prevent the Bonds from being arbitrage bonds. The arbitrage
that must be rebated is based on the difference between the amount actually earned on
Nonpurpose Investments and the amount that would have been earned if those
investments had a Yield equal to the Yield on the Bonds.

(b)  The Issuer has created a Rebate Fund (the “Rebate Fund”) in the
Ordinance with respect to the Bonds.

(c) On or before 45 days following each Computation Date, the Issuer
shall deposit in the Rebate Fund, an amount such that the balance held in the Rebate Fund
equals the aggregate Rebate Amount due as of the Rebate Payment Date following such
Computation Date. The moneys so deposited may be derived from the Issuer’s own funds
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or from funds or accounts created by the Ordinance (to the extent that such transfers are
permutted under the Ordinance), at the option of the Issuer.

3. Calculation of Rebate Amount. For each Computation Date, the
Rebate Analyst shall calculate the Rebate Amount by the appropriate method described
in the Code and Regulations applicable or which may become applicable to the Bonds.

4 Payment to United States. (a) The first rebate installment
payment must be made for a Computation Date that is not later than 5 years after the Date
of Issue and subsequent rebate installment payments must be made for a Computation
Date that is not later than 5 years after the previous Computation Date for which an
installment payment was made, as required under Section 1.148-3(f{1) of the
Regulations.

(b) A rebate installment payment must be in an amount that, when
added to the Future Value, as of the Computation Date, of previous rebate payments
made for the issue, equals at least 90% of the Rebate Amount as of that date, as required
under Section 1.148-3(f)(1) of the Regulations.

(¢)  For the Final Computation Date, a final rebate payment must be paid
in an amount that, when added to the Future Value of previous rebate payments made for
the 1ssue, equals 100% of the Rebate Amount as of that date, as required under Section
1.148-3(£)(2) of the Regulations.

(d)  Each rebate payment must be paid no later than 60 days after the
Computation Date to which the payment relates, as required under Section 1.148-3(g) of
the Regulations.

(e)  Each rebate payment shall be mailed to the then applicable Internal
Revenue Service Center. Each rebate payment shall be accompanied by a properly
completed IRS Form 8038-T or other form provided by the IRS for this purpose.

()  If on the Rebate Payment Date the balance on deposit in the Rebate
Fund is in excess of the Rebate Amount attributable to the Bonds, to the extent that such
excess 1s attributable to amounts provided by the Issuer and not derived from any funds
or accounts (other than the Rebate Fund) held under the Ordinance, such excess may be
withdrawn from the Rebate Fund and paid to the Issuer. The Issuer may recover any
overpayment of rebate in accordance with Section 1.148-3(i} of the Regulations.

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

{a)  The Issuer shall record all Rebate Amounts paid to the United States.

{b)  The Issuer shall retain records of the rebate calculations until six
years after the Final Computation Date.
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(c)  The Issuer shall keep and record the data pertaining to the
investment of the proceeds of the Bonds until six years after the Final Computation Date.

6. Rebate Analyst. (a) The Issuer shall appoint a Rebate Analyst to
perform the rebate calculations as required herein.

(b)  The lssuer may rely conclusively upon the opinions, calculations,
determinations, directions and advice of the Rebate Analyst. The charges and fees for
such Rebate Analyst shall be paid by the Issuer upon presentation of an invoice for
services rendered in connection therewith. The Issuer hereby agrees to pay the fees of the
Rebate Analyst.

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

L. BANK QUALIFIED

The Issuer does not reasonably expect to issue more than $30,000,000 of
tax-exempt obligations (other than private activity bonds and bonds issued to currently
refund any obligation of the Issuer) during the calendar year 2009 and in the Ordinance
designated the Bonds as “qualified tax-exempt obligations” within the meaning of
Section 265(b)(3) of the Code. The Bonds are the only bonds issued by the Issuer during
calendar year 2009,

G. MISCELLANEOUS

1. The amount designated as “Cost of Issuance™ of the Bonds consists
only of costs which are directly related to and necessary for the issuance of the Bonds and
refunding of the Series 1996 A Bonds.

2. The Issuer shall file Form 8038-G in a timely fashion with the
applicable Internal Revenue Service Center.

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

4. The original proceeds of the Bonds will not exceed the amount
necessary for the purpose of the issue, except to the extent any such proceeds are required
for rebate to the United States.
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5. The Issuer shall use the proceeds of the Bonds solely to accomplish
the current refunding of the Series 1996 A Bonds and to pay costs of issuance.

6. The Issuer shall not permit at any time or times any of the proceeds
of the Bonds or any other funds of the Issuer to be used directly or indirectly in a manner
which would result in the exclusion of the Bonds from treatment afforded by Section
103(a) of the Code by reason of classification of the Bonds as “private activity bonds”
within the meaning of the Code. The lssuer will take all actions necessary to comply
with the Code and the Treasury Regulations promulgated or to be promulgated
thereunder.

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

8. The Issuer has not entered and will not enter into any transaction to
reduce the Yield on an investment of the Gross Proceeds of the Bonds so as to cause the
amount to be rebated to the United States Treasury to be less than it would have been had
the transaction been at arm’s length and the Yield on the Bonds not been relevant to
either party to the transaction, and that all investments of Gross Proceceds will be made on
an arm’s length, Fair Market Value basis. Consistent with State policy and operations of
the Escrow Agent, which is a State agency, the funds in the Escrow Fund will be invested
in the State Treasurer’s governmental money market fund.

9. The Issuer shall comply with the general allocation and accounting
rules set forth in Section 1.148-6 of the Regulations and the special arbitrage rules for
refunding issues set forth in Section 1.148-9 of the Regulations.

10.  No portion of the proceeds of the Bonds will be used directly or
indirectly to acquire securities or obligations which may reasonably be expected, on the
date hereof, to produce a yield materially higher that the Yieid on the Bonds.

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

12.  The Bonds are not and will not be part of a transaction or series of
transactions that (1) attempt to circumvent the provisions of Section 148 of the Code, or
any successor thereto, and the Regulations promulgated thereunder which enable the
Issuer to exploit the difference between tax-exempt and taxable interest rates to gain a
material financial advantage or (i1) increase the burden on the market for tax-exempt
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obligations in any manner, including, without limitation, by selling obligations that would
not otherwise be sold or selling a larger amount of obligations, or issuing them sooner, or
allowing them to remain outstanding longer, that would otherwise be necessary.

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

14, Gross Proceeds of the Bonds, other than gross proceeds that are
allocable to:

(a)  the payment of principal of, premium, if any, and
interest on the Series 1996 A Bonds;

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

(c) the payment of administrative costs allocable to
repaying the Series 1996 A Bonds, or carrying and repaying
the Bonds, or the reasonable investments of proceeds of the
Bonds, if any thereof’,

(d)  any transferred proceeds allocable to expenditures for
governmental purposes of the Series 1996 A Bonds; and

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

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

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

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

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

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

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

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

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

22, Under Section 1.148-2(b) of the Regulations, an officer of the Issuer
must certify the Issuer’s expectations as of the issue date. In accordance therewith, the
undersigned Mayor of the Issuer hereby in good faith certified that the representations
and covenants set forth in this certificate constitute the reasonable expectations of the
[ssuer as of the issue date. Accordingly, the representations and covenants set forth
herein are intended and may be relied upon as the certification described in Section
1.148-2(b) of the Regulations and are being delivered as part of the record of proceedings
in connection with the issuance of the Bonds.

23, 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.

24, The Vaughan Law Firm and Jackson Kelly PLLC are entitled to rely
upon the representations, expectations, covenants, certifications and statements contained
herein in rendering its opinion regarding the tax-exempt status of interest on the Bonds.

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

26.  To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.

{ The remainder of this page is intentionally blank.]

MO386495 14



WITNESS my signature this 23" day of April, 2009.

THE CITY OF BUCKHANNON

&m{*/\f Doavd

Mayor
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EXHIBIT A

CERTIFICATE OF PURCHASER

See Document No. 3.13




3.13

THE CITY OF BUCKHANNON

Sewer System Refunding Revenue Bonds, Series 2009 A

CERTIFICATE OF PURCHASER

BRANCH BANKING AND TRUST COMPANY, Charlotte, North
Carolina (the “Purchaser™), as original purchaser from The City of Buckhannon, West
Virginia (the “Issuer™), of the above-captioned Bonds (the “Bonds™), hereby certifies on
this 23rd day of April 2009 that:

1. We are purchasing the Bonds for our own portfolio, and none of the
Bonds has been the subject of an initial offering to the public. We do not intend to divide
the Bonds purchased by us or to resell or otherwise dispose of all or any part of the Bonds
purchased by us, except as permitted by law on a basis of full disclosure to any
subsequent holder of the Bonds and subject to applicable securities laws and regulations
thereunder.

2. The weighted average maturity of the Bonds is 9.2216 years.

3 The net interest cost of the Bonds is 4.2300%, and the vyield,
determined in accordance with Section 1.148-5 of the United States Treasury
Regulations, is 4.2674%.

4, This certificate may be relied upon by the Issuer with respect to its

Certificate as to Arbitrage relating to the Bonds and by the Vaughan Law Firm and
Jackson Kelly PLLC in rendering their tax opinion with respect to the Bonds.

[Remainder of Page Intentionally Left Blank]
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IN  WITNESS WHEREOF, BRANCH BANKING AND TRUST
COMPANY has caused this Certificate to be executed by its duly authorized officer, as
of the day and year first above written.

BRANCH BANKING AND TRUST COMPANY

By: %/ng%_ﬁ;

Its: " pree Sl oS e T
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3.15
THE CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS
SERIES 2009 A

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned authorized representative of Branch Banking and Trust
Company (the “Purchaser”™), for and on behalf of the Purchaser, and the undersigned
Mayor of the City of Buckhannon (the “Issuer™), for and on behalf of the Issuer, hereby
certify as follows:

1. On the 23" day of April, 2009, in Charleston, West Virginia, the
Purchaser received the entire original issue of $2,004,608 in aggregate principal amount
of the Sewerage System Refunding Revenue Bonds, Series 2009 A, of the Issuer, dated
April 23, 2009, issued in the form of one bond, fully registered to the Purchaser, and
numbered AR-1 (the “Series 2009 A Bonds™).

2. At the time of such receipt of the Series 2009 A Bonds, they had
been executed by the Mayor of the Issuer and attested by the Recorder of the Issuer, by

their respective manual signatures, and the official seal of the Issuer had been impressed
upon the Series 2009 A Bonds.

3. On the 23" day of April, 2009, the Issuer received and hereby
acknowledges receipt from the Purchaser, as the original purchaser of the Series 2009 A
Bonds, of the proceeds of the Series 2009 A Bonds.

[Remainder of page intentionally left blank. ]
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WITNESS our signatures on this 231 day of April, 2009.

BRANCH BANKING AND TRUST COMPANY

Authorized Representative

THE CITY OF BUCKHANNON

fdm/‘f%\f M@&W

Mayor
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WEST VIRGINIA
Water Development Authority

Celebrating 34 Yeors of Service 1974 - 2008

CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 2009 A

CONSENT TO ISSUANCE OF PARITY BONDS

In reliance upon the certificate of Richard D. Trent. CPA. A.C... an independent certified
public accountant and the opinion of Jackson Kelly PLLC, bond counsel, copies of which are
attached. stating that the coverage and parity requirements have been met. the undersigned duly
authorized representative of the West Virginia Water Development Authority. the registered
owner of the Prior Bonds (hereinafter defined and described). hereby consents to the issuance of
the Sewerage System Refunding Revenue Bonds. Series 2009 A (the “Bonds™). in the original
principal amount of $2.004.608, by the C ity of Buckhannon (the “Issuer™), under the terms of the
Ordinance authorizing the Bonds. on a parity with respect to len. pledge and source of and
security for payment, with the Issuer’s Sewerage System Revenue Bonds, Series 1986 B (the
“Prior Bonds™).

WITNESS my signature this 23" day of April 2009.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

by AP & Koy

Its Authorized Repredentative

180 Association Drive, Charleston, WV 25311-1217
phone (304) 558-3612 / fax (304} 558-0299
www wywda,org
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WEST VIRGINIA MUNICIPAL BOND COMMISSION 3.17
: Suite 500 NEW ISSUE REPORT FORM

-8 Capitol Street, Charleston, WV 25301 Date of Report: April 23, 2009
(304) 558-3971

ISSUE: _The City of Buckhannon Sewerage System Refunding Revenue Bonds, Series 2009 A

ADDRESS: 70 East Main Street, Buckhannon, WV 26201 COUNTY: Upshur

PURPOSE OF ISSUE: New Money
Refunding X Refunds issue(s) dated: December 19, 1996

ISSUE DATE: April 23, 2009 CLOSING DATE: _April 23. 2009
ISSUE AMOUNT:; $2.004.608 RATE: _4.23%
lst‘i)EBT SERVICE DUE:  Junme 1, 2009 st PRINCIPAL DUE: June 1, 2009
) l;st DEBT SERVICE AMOUNT: $14,13832 - PAYING AGENT: Municipal Bond Commission
BOND COUNSEL: Jackson Kelly PLLC UNDERWRITERS COUNSEL:
Contact Person: Taunja Willis-Miller, Esquire  Contact Person:
Phone: (304) 284-4109 Phone:
CLOSING BANK.: BB&T ESCROW TRUSTEE: Municipal Bond Commission
Contact Person: _Russell “Rusty” Akers Contact Person: Sara Boardman
Phone:  (304) 353-1635 Phone: (304) 558-3971 / Fax: (304) 558-1280
KNOWLEDGEABLE ISSUER CONTACT: OTHER: Issuer
. Contact Person: Kenneth Davidson Contact Person: _Nancy Shobe
Position: Mavor Function: Recorder
Phone: (304) 472-1651 Phone:  (304)472-1651

 E-Mail: _kdavidson@mail.ci buckhannon.wy us
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $

$1.914.107.78 Capitalized Interest: $
By X  Wire Reserve Account: $
L Check Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE: '
By Wire To Escrow Trustee:  $292.135 (including $91.000 from 1996 A
Sinking Fund and $201,135 from 1996 A Reserve Account)
Check To Issuer: $
IGT To Cons.Invest.Fund $
To Other: $

NOTES: Payoff 1996 A Bonds

EOR MUNICIPAL BOND COMMISSION USE ONLY:

f
- Documents Required:
Transfers Required:
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Notice of Optional Redemption to the Holders of

$2,885,000
The City of Buckhannon, West Virginia
Sewerage System Refunding Revenue Bonds,
Series 1996A

Dated: April 6, 2009

NOTICE IS HEREBY GIVEN by the City of Buckhannon, West Virginia (the
“Issuer™) to the holders of its outstanding Sewerage System Refunding Revenue Bonds,
Series 1996A (the “Bonds”) that the Bonds have been ordered by the Issuer to be
redeemed on May 6, 2009 (the “Redemption Date™), at the redemption price of par, plus
interest accrued to the Redemption Date in accordance with the provisions of the Bond
Resolution authorizing issuance of the Bonds.

SUCH REDEMPTION HOWEVER, TO BE SUBJECT TO SETTLEMENT
AND TO THE DEPOSIT WITH THE PAYING AGENT OF MONEYS
SUFFICIENT TO EFFECT SUCH REDEMPTION NOT LATER THAN THE
OPENING OF BUSINESS ON MAY 6, THIS NOTICE TO BE OF NO EFFECT
UNLESS SUCH MONEYS ARE SO DEPOSITED.

On the Redemption Date, each of the Bonds referred to above and further
described below will be payable at, and are to be surrendered to, the principal corporate
trust office of The Bank of New York Mellon Trust Company, N.A. (as “Paying Agent™)
for the principal of the Redemption Price thereof and interest accrued thereon to the
Redemption Date, by mailing such Bonds by registered or certified mail to the following
address:

The Bank of New York Mellon Trust Company, N.A.
2001 Bryan Street

8" Floor

Dallas, TX 75201

Maturity Interest Rate Par amount Cusips
Date

10/01/09 5.3% 85,000 118349BM0

10/01/10 5.4% 90,000 118349BNS8

10/01/11 5.5% 50,000 118349BP3

10/01/25 5.25% 1,930,000 118349BQ1
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From the Redemption Date, the Bonds called for redemption will be deemed to be
paid and interest will cease to accrue on the Bonds.

NOTICE: Withholding of 28% gross redemption proceeds of any payment
made within the United States may be required by the Interest and Dividend Tax
Compliance Act of 1983 unless the Paying Agent has the correct taxpayer identification
number (social security or employer identification number) or exemption certificate of
the payee. Please furnish a properly completed Form W-9 or exemption certificate or
equivalent when presenting your securities.

*The Issuer and Escrow Trustee shall not be responsible for the use of the CUSIP
numbers selected, nor is any representation made as to the accuracy or correctness of the
CUSIP numbers as printed in this notice or as printed on any Bond; the CUSIP numbers
are included solely for the convenience of the holders. No representation is made as to
the accuracy or correctness of this notice of redernption or mailing hereof (including any
failure to mail such notice), and no such inaccuracy or incorrectness shall affect the
validity of the redemption proceedings for any other Bonds for which notice was properly
given.

The Bank of New York Mellon Trust Company, N.A.
as Paying Agent

BY-@VL‘

It's Assistant Treasurer

MO385977



4.2

THE CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS
SERIES 2009 A

ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this “Agreement”), made and entered into
the 23rd day of April, 2009, by and between THE CITY OF BUCKHANNON. a
municipal corporation of the State of West Virginia (the “Issuer"), and the WEST
VIRGINIA MUNICIPAL BOND COMMISSION, an agency of the State of West
Virginia established pursuant to West Virginia Code § 13-3-1 e seq. (the "Escrow
Agent").

WHEREAS, the Issuer, pursuant to a Bond Ordinance effective October 17,
1996 (the "1996 A Ordinance"), issued its Sewerage System Refunding Revenue Bonds,
Series 1996 A (the “Series 1996 A Bonds™), in the original principal amount of
$2,885,000, dated December 1, 1996, of which $2.195.000 principal amount remains
outstanding;

WHEREAS, the Issuer, pursuant to a Bond Ordinance enacted on March 5,
2009, and supplemented by Supplemental Resolution adopted on April 16, 2009
(collectively, the “Ordinance™), authorized the issuance of its Sewerage System
Refunding Revenue Bonds, Series 2009 A (the “Series 2009 A Bonds™), in the
original  principal amount of $2,004,608, dated the date hereof, to currently refund the
Series 1996 A Bonds, and contemporaneously with the issuance thereof, legally defease
the Series 1996 A Bonds by applying a portion of the proceeds of the Series 2009 A
Bonds and certain moneys of the Issuer (“Issuer’s Funds™) to gross fund the Escrow Fund
herein described;

WHEREAS, the cash amounts in the Escrow Fund which will be delivered
to the Escrow Agent simultaneously with the delivery of the Series 2009 A Bonds. are in
such amounts as to insure the payment on May 6, 2009 (the “Redemption Date™), of the
entire principal amount of the Series 1996 A Bonds then outstanding, together with the
terest accrued thereon (collectively, the “Redemption Price”);

WHEREAS, the Issuer has found it desirable to appoint the Escrow Agent

and the Escrow Agent has agreed to such appointment for the purposes of holding title, as
MG5R6492
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trustee, to the cash deposit, disbursing to the paying agent such amounts as may be
necessary to provide for payment of the Redemption Price of the Series 1996 A Bonds on
the Redemption Date and holding, investing and reinvesting any cash balances which
may at any time not be needed for immediate disbursement,

NOW, THEREFORE, THIS AGREEMENT WITNESSETH: That for and
in consideration of the mutual agreements contained herein, and in order further to secure
payment of the Series 1996 A Bonds, as hereinabove provided, the parties hereto
mutually undertake, promise and agree for themselves, their respective representatives,
successors and assigns, as follows:

l. The Issuer hereby appoints the West Virginia Municipal Bond
Commission as Escrow Agent for the Escrow Fund. The Escrow Agent hereby
acknowledges receipt of true and correct copies of the 1996 A Ordinance and the
Ordinance, copies of which are made a part hereof and incorporated herein. Capitalized
terms used herein and not otherwise defined herein shall have the same meanings set
forth in the Ordinance.

2. There is hereby created and established with the Escrow Agent a
special and irrevocable trust fund designated the "Escrow Fund”, to be held in the
custody of the Escrow Agent, separate and apart from any other funds of the Issuer or the
Escrow Agent. The deposit of moneys in the Escrow Fund shall constitute an irrevocable
deposit of said moneys in trust for, and such moneys together with any income or interest
carned thereon, shall be applied, except as otherwise provided herein, to the payment of
the Redemption Price on the Redemption Date, all in accordance with paragraph 6
hereof.

3. Concurrently with the delivery of the Series 2009 A Bonds. the
Escrow Agent shall deposit in the Escrow Fund (i) the sum of $201,135 from the Series
1996 A Bonds Debt Service Reserve Fund; and (ii) the sum of $91.000 from the Debt
Service Fund.

4. Concurrently with the delivery of the Series 2009 A Bonds, the
[ssuer and the Escrow Agent shall cause (i) Series 2009 A Bonds proceeds in the amount
of $1,914.107.78; and (ii) the amounts described in paragraph 3 above, on deposit with
the Escrow Agent in the Series 1996 A Debt Service Reserve Fund and Debt Service
Fund (total of $2,206,242.78) to be deposited in the Escrow Fund and the cash in the
Escrow Fund shall be applied solely to the payment of the redemption price of the Series
1996 A Bonds on May 6, 2009 (the “Redemption Date™). A copy of the Notice of
Redemption is attached as Exhibit A hereto.
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5. If the Issuer requests that the Escrow Agent use the moneys in the
Escrow I'und to purchase certain United States Treasury Obligations, and upon receipt of
an opinion of nationally recognized bond counsel that such substitution wiil not affect the
tax-exempt status of interest on the Series 2009 A Bonds under the Internal Revenue
Code of 1986, as amended and then in effect (the “Code™), the Escrow Agent may
substitute United States Treasury Obligations for the cash in the Escrow Fund, provided
that such United States Treasury Obligations being substituted must be non-callable
obligations of the United States of America (“Direct Obligations™), must be sufficient to
pay the Redemption Price on the Redemption Date and provided further, that the Escrow
Agent receives verification by a certified public accountant of the sufficiency of the
escrowed securities to pay the Redemption Price on the Redemption Date.

6. The Escrow Agent shall transfer from the Escrow Fund and deposit
directly with the paying agent for the Series 1996 A Bonds, in immediately available
funds on the Redemption Date, an amount sufficient to pay the Redemption Price. The
registrar of the Series 1996 A Bonds has previously provided a notice of redemption by
first-class mail to the registered owners of the Series 1996 A Bonds, not more than 60
days nor less than 30 days prior to the Redemption Date, in accordance with the
requirements of the 1996 A Ordinance. Such notice, a copy of which is attached as
Exhibit A hereto, is hereby ratitfied, approved and confirmed by the Issuer.

7. The holders of the Series 1996 A Bonds shall have an express lien
on all moneys and assets in the Escrow Fund until paid out, used and applied in
accordance with this Agreement.

8. After the provision for payment of all the Outstanding Series 1996 A
Bonds and the interest thereon, any amounts remaining in the Escrow Fund shall be
immediately transferred to the Issuer and applied to the next ensuing interest payment on
the Series 2009 A Bonds.

9. The Escrow Agent shall be entitled to fees for services rendered
under this Agreement and reasonable expenses. The Issuer shall pay those fees and
expenses from its own funds. In no event shall the Escrow Agent or any paying agent
have any lien whatsoever upon any of the moneys or assets in the Fscrow Fund for the
payment of any fees or expenses.

10. The Issuer and the Escrow Agent independently hereby covenant
that no part of the moneys or funds at any time in the Escrow Fund shall be used directly
or indirectly to acquire any securities or obligations, the acquisition of which would cause
any of the Series 1996 A Bonds or the Series 2009 A Bonds to be an “arbitrage bond” as
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defined in Section 148 of the Code, or to be subject to treatment under Section 148 as an
obligation not described in Section 103 of the Code.

11.  The Escrow Agent shall not have any responsibility with respect to
the sufficiency of this Agreement to effect payment. redemption or defeasance of the
Series 1996 A Bonds. The liability of the Escrow Agent for the payment of the principal
of and the interest on, the Series 1996 A Bonds shall be limited to the application of the
moneys and assets available for such purposes in the Escrow Fund, and the Escrow Agent
shall not be liable or responsible because of the failure of the [ssuer to perform any act
required of it by this Agreement. The Escrow Agent shall have no responsibility to the
Issuer or any other person in connection with this Agreement, except as specifically
provided herein, and shall not be responsible for anything done or omitted to be done by
it except for its own negligence or willful default in the performance of any obligation
imposed on it hereunder.

12, By execution of this Agreement, the Escrow Agent accepts the
duties and obligations as Escrow Agent hereunder. The Escrow Agent represents that it
has all requisite power, and has taken all action necessary to execute the trusts hereby
created.

13.  Ifthe Escrow Agent is called upon by the terms of this Agreement to
determine the occurrence of any event or contingency, the Escrow Agent may request
from the Issuer or any other person such reasonable additional evidence as the Escrow
Agent In its discretion may deem necessary to determine any fact relating to the
occurrence of such event or contingency, and in this connection may inquire and consult
with the Issuer, at any time. The Escrow Agent may request an opinion of counsel for a
determination of any legal issue which might arise in the performance of its duties
hereunder and may act in accordance with the advice given in such opinion.

14, The Escrow Agent shall not be liable for any loss resulting from any
investment made pursuant 1o the terms and provisions of this Agreement.

15, The Escrow Agent may act upon any notice. request, waiver,
consent, certificate, receipt, authorization, power of attorney or other instrument or
document which the Escrow Agent in good faith believes to be genuine and correct and
to have been signed or sent by the proper person or persons.

16.  The Escrow Agent may resign or be removed by the Issuer, and
thereby become discharged from the trusts hereby created, by notice given to the Issuer
and each insurer of any of the Series 1996 A Bonds not less than thirty (30) days before
such resignation or removal shall take effect. Such resignation or removal shall take
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effect immediately, however, upon the earlier appointment of a new Escrow Agent
hereunder and acceptance of the trusts hereby created. The Escrow Agent shall continue
to serve as Escrow Agent until a successor is appointed and the funds held hereunder
transferred. The Liscrow Agent shall provide a proper accounting to the Issuer of all
funds deposited pursuant to this Agreement within 30 days of the appointment of a
successor Escrow Agent. If no such appointment has been made at the end of the 30 day
period, the Escrow Agent may petition a court of competent jurisdiction for appointment
of a successor or temporary Escrow Agent. In the event of the resignation or removal of
the Escrow Agent, the Escrow Agent shall rebate to the Issuer any fees theretofore paid in
advance by the Issuer to the Escrow Agent for its services under this Agreement.

17. This Agreement 1s made for the benefit of the Issuer, the Escrow
Agent and the holders from time to time of the Series 1996 A Bonds, except as otherwise
expressly provided herein. This Agreement may be modified or amended at anytime,
provided, however, that no such modification or amendment shall be made which would
materially adversely affect the interest of any of the holders of the Series 1996 A Bonds.

18.  If any of the Outstanding Series 1996 A Bonds are not presented for
payment on the Redemption Date, and moneys are held by the Escrow Agent for payment
thereof, but not including any funds held by the paying agent for the Series 1996 A
Bonds, such moneys shall be held for such purposes for a period of one year from the
date such payment was due, at which time such moneys shall be paid to the Issuer.
Following such payment to the Issuer. the Issuer shall be responsible for payment to any
holder of the Series 1996 A Bonds presenting the Series 1996 A Bonds to the Escrow
Agent of the amount payable to such holder.

19.  The Escrow Agent shall act on behalf of the Issuer in the conduct of
the proceedings for the redemption of the Outstanding Series 1996 A Bonds to be
redeemed in accordance with the 1996 A Ordinance and the Ordinance.

20.  This Agreement shall terminate on the earlier of the date on which
all the Outstanding Series 1996 A Bonds have been paid in full and discharged in
accordance with the respective provisions of the 1996 A Ordinance and the Ordinance or,
as described in Paragraph 18 above, one year after the last date on which payment on the
Series 1996 A Bonds is due, and at such time the balance of the Escrow Fund shall be
transferred to the Issuer: provided. that the [ssuer’s obligations set forth in Paragraph 18
shall continue after such termination.

21. If any one or more of the covenants or agreements provided in this
Agreement to be performed on the part of any of the parties hereto should be determined
by a court of competent jurisdiction to be contrary to law, such covenant or agreement
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shall be deemed and construed to be severable from the remaining covenants and
agreements herein contained and shall in no way affect the validity of the remaining
provisions of this Agreement.

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

23, This Agreement is made in the State of West Virginia under the

Constitution and faws of such state and is to be so construed.

[The remainder of this page is intentionally blank. |
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement

on the day and year first above written.

MO586492

THE CITY OF BUCKHANNON

Gwitlr Wtvsdor

Mayor

WEST VIRGINIA MUNICIPAL BOND
COMMISSION
D

Executive Director




4.3

THE CITY OF BUCKHANNON
SEWERAGE SYSTEM REFUNDING REVENUE BONDS,
SERIES 2009 A

CERTIFICATE OF ISSUER AND ESCROW AGENT
REGARDING DEFEASANCE

The undersigned Mayor of The City of Buckhannon, a municipal
corporation and political subdivision of the State of West Virginia (the “Issuer”), and the
undersigned Executive Director of the West Virginia Municipal Bond Commission (the
“Escrow Agent”), hereby jointly certify as follows in connection with the above-
captioned Bond issue:

I. We have executed the Escrow Agreement between the Issuer and the
Escrow Agent, dated April 23, 2009 (the “Escrow Agreement”), on behalf of the Issuer
and the Escrow Agent, respectively.

2. The Escrow Agent has the authority to act as Escrow Agent for and
in connection with the Series 1996 A Bonds (defined under the Escrow Agreement) and
has the requisite powers to carry out its duties under the Escrow Agreement, and the
Escrow Agreement has been duly and validly authorized, executed and delivered by the
Escrow Agent, and assuming due authorization, execution and delivery thereof by the
Issuer, the Escrow Agreement constitutes a valid and legally binding obligation of the
Escrow Agent, enforceable in accordance with its terms.

3. The funds on deposit in the Escrow Fund established by the Escrow
Agreement have been invested as provided in the Escrow Agreement.

4. The funds on deposit in the Escrow Fund, without investment, are
sufficient to fully pay the Series 1996 A Bonds, including payment of the redemption
price of par and accrued interest on the Series 1996 A Bonds, on the redemption date of
May 6, 2009, and the liens of the Series 1996 A Bonds and the ordinance pursuant to
which the Series 1996 A Bonds were issued have been discharged.

MO0586554



WITNESS our signatures on this 23" day of April, 2009.

THE CITY OF BUCKHANNON

% et Dviden

Mayor

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

.- '{'/‘“—w—w;

B B —

Executive Director
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April 14, 2009

VIA ELECTRONIC MAIL

Ms. Sara Boardman, Executive Director
West Virginia Municipal Bond Commission
Suite 401

1207 Quarrier Street

Charleston, WV 25301

Fax: 304-558-1280

Phone: 304-558-3971

Re:  The City of Buckhannon (West Virginia)
Sewerage System Refunding Revenue Bonds, Series 2009 A

Dear Ms. Boardman:

We are serving as co-bond counsel for the issuance of the above-referenced bonds
(the “Bonds™). On behalf of The City of Buckhannon (the “City™), please be advised that
the City intends to issue the Bonds for the purpose of currently refunding all of its
outstanding Sewerage System Refunding Revenue Bonds, Series 1996 A, dated
December 1, 1996 (the “Series 1996 A Bonds™), on the redemption date of May 6, 2009,
at which time they will be redeemed in full. The Bonds are expected to be issued on
April 23, 2009, and are being private place with Branch Banking and Trust Company. It
is our understanding that the West Virginia Municipal Bond Commission is willing to
serve as Escrow Agent for the refunding.

A copy of the Bond Ordinance authorizing the Bonds is enclosed. We understand
that you are on the distribution list for the Bond documents and, accordingly, have
received drafts of the Supplemental Resolution, the Escrow Agreement and other
documents relating to the refunding. As you may already know, the refunding will
include transferring the funds currently on deposit in the sinking fund and the reserve
account for the Series 1996 A Bonds to the Escrow Fund.

We appreciate very much your assistance with this transaction. Please give me a
call if you have any questions at this time.

MO586555
Charleston, WV « Clarksburg, WY = Martinsburg, WY « Wheeling, WV

Denver, CO « Lexington, KY » Pittsburgh, PA « Washingten, DC
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Enclosure
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Very truly yours,

¢7w

Taunja Willis-Miller



Blind Copy of letter only to, via email:

MO5S86555

Kenneth Davidson, Mayor

Nancy Shobe, Recorder/Treasurer
David Kirby

David W. McCauley, Esq.

Dennis R. Vaughan, Jr., Esq.



4.5
THE CITY OF BUCKHANNON (WEST VIRGINA)
SEWER SYSTEM REFUNDING REVENUE BONDS, SERIES 1996 A
POLICY NUMBER: 13523BE
NOTICE OF DEFEASANCE

To:  AMBAC Indemnity Corporation

One State Street Plaza

New York, New York 10004
Date: April 23, 2009

Pursuant to Section 9.04 of the Ordinance authorizing the above-referenced bonds (the
“Bonds™), please be advised that the Bonds have been defeased as of the date hereof.

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

By _‘*'ﬂ: .
Executive Director

[MO586744}



THE VAUGHAN LAw FiIrM

DENNISR. VAUGHAN, R.. WEST VIRGINIA MUNICIPAL LEAGUE CENTER
2020 KANAWHA BOULEVARD, EAST

CHARLESTON.‘WEST VIR GINIA 25311
April 23, 2009

TELEPHONE (304} 342-3900
TELECOPY (304) 344.2386

The City of Buckhannon
70 East Main Street
Buckhannon, WV 26201

Branch Banking and Trust Company
5130 Parkway Plaza Boulevard
Building 9

Charlotte, NC 28217

Re:  The City of Buckhannon
Sewerage System Refunding Revenue Bonds, Series 2009 A

[Ladies and Gentlemen:

We have served as co-bond counsel to The City of Buckhannon (the
“Issuer”). a municipal corporation, in connection with the issuance of its Sewerage
System Refunding Revenue Bonds, Series 2009 A, dated the date hereof (the “Bonds™).

We have examined certified copies of proceedings and other papers relating
to the issuance of the Bonds. The Bonds are to be purchased by Branch Banking and
Trust Company (the “Purchaser”) in accordance with the provisions of its commitment
letter to the Issuer (the “Bank Commitment Letter”). The Bonds are issued in the
principal amount of $2,004.608, in the form of one bond, registered as to principal and
interest to the Purchaser, with interest at the rate of 4.23% per annum, and with principal
and interest payable monthly, on the first day of each month, commencing June 1, 2009,
in the amounts set forth in Exhibit A to the Bonds.

The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 16,
Article 13 of the Code of West Virginia, 1931, as amended (the “Act”), for the purposes
of (i) currently refunding the Issuer’s Sewer System Refunding Revenue Bonds, Series 1996 A:
and (11) paying the costs of issuance for the Bonds.

We have also examined the applicable provisions of the Act and a Bond
Ordinance duly adopted by the Issuer on March 5, 2009, effective 30 days thereafter and
after the public hearing thereon. as supplemented by a Supplemental Resolution duly



The City of Buckhannon

Branch Banking and Trust Company
April 23, 2009

Page 2

adopted by the Issuer on April 16, 2009 (collectively, the “Ordinance™), pursuant to and
under which Act and Ordinance the Bonds are authorized and issued. All capitalized
terms used herein and not otherwise defined herein shall have the same meaning set forth
in the Ordinance.

The Issuer has executed a Tax Compliance Certificate dated as of the date hereof
(the “Tax Certificate”), which, among other things, sets forth restrictions on the investment and
expenditure of the Bond proceeds and earnings thereon, intended to cause the requirements of
the Internal Revenue Code of 1986, as amended, and regulations promulgated pursuant thereto
(collectively, the “Code”). necessary to establish and maintain the excludability from £ross
income for federal income tax purposes of the interest on the Bonds to be met.

As to questions of fact material to our opinion. we have relied upon the
representations of the Issuer and other entities contained in the herein-described documents and
certifications fumished to us by or on behalf of the Issuer (including certifications as to matters
that are material to paragraphs 5 and 6, below), without undertaking to verify the same by
independent investigation.

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

1. The Issuer is a duly organized and presently existing municipal
corporation and political subdivision of the State of West Virginia, with full power and
authority to operate and maintain the System, to enact the Ordinance and to issue and sell
the Bonds, all under the Act and other applicable provisions of law.

2. The Bank Commitment Letter has been duly authorized by and
executed on behalf of the Issuer and is a valid and binding special obligation of the
Issuer. enforceable in accordance with the terms thereof.

3. The Issuer has legally and effectively enacted the Ordinance and
adopted all other necessary resolutions in connection with the issuance and sale of the
Bonds. The Ordinance constitutes a valid and binding obligation of the Issuer,
enforceable against the Issuer in accordance with its terms thereof and the provisions and
covenants contained therein.

4, The Bonds have been duly authorized, issued, executed and
delivered by the Issuer to the Purchaser and are valid, legally enforceable and binding
special, limited obligations of the Issuer, payable from the Net Revenues of the System



The City of Buckhannon

Branch Banking and Trust Company
April 23, 2009

Page 3

delivered by the Issuer to the Purchaser and are valid, legally enforceable and binding
special, limited obligations of the Tssuer, payable from the Net Revenues of the System
and secured by a first lien on and pledge of the Net Revenues of the Systern, on a parity
with respect 1o liens. pledge and source of and security for payment with the Issuer’s
Sewer Revenue Bonds. Series 1986 B (the “Series 1986 B Bonds™), all in accordance
with the terms of the Bonds and the Ordinance; provided. that the Bonds are not secured
by a reserve account and have no lien on and are not payable from the reserve account
created for the Series 1986 B Bonds.

5. Under existing laws, regulations, rulings and court decisions, and
assuming, among other matters, the accuracy of certain representations and compliance
with certain covenants, including but not limited to those set forth in the Tax Certificate.
interest on the Bonds is excludable from the gross income of the owners thereof for
federal income tax purposes under Section 103 of the Code. The opinions set forth in the
preceding sentences are subject to the condition that the Issuer comply, on a continuing
basis, with all representations, covenants and certifications set forth in the Ordinance, the
Tax Certificate and other documents relating thereto. Failure to comply with these
covenants may result in interest on the Bonds being includable in gross income for
federal income tax purposes, possibly from the date of original issuance of the Bonds.
We assume compliance with these covenants. We have not undertaken to determine (or
to inform any person) whether any action taken (or not taken) or events occurring (or not
occurring) after the date of issuance of the Bonds may adversely affect the value of, or

the excludability from gross income for federal income tax purposes of interest on, the
Bonds.

Certain requirements and procedures contained or referred to in the
Ordinance and the Tax Certificate, and other relevant documents, may be changed and
certain actions may be taken or omitted under the circumstances and subject to the terms
and conditions set forth in such documents. We express no opinion as to the effect on
any Bond or the effect on the interest thereon if any such change occurs or action is taken
or omitted upon the advice or approval of bond counsel other than this firm.

Except as described herein and in Section 6, below, we express no opinion
regarding other federal tax consequences arising with respect to the Bonds.

6. The Bonds have been designated by the Issuer as “qualified
tax-exempt obligations” for purposes of Subsection 265(b) of the Code. The provisions
of this paragraph are subject to the continuing requirements relating to tax-exemption
described in Paragraph 5, above.



The City of Buckhannon

Branch Banking and Trust Company
April 23, 2009

Page 4

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

No opinion is given herein as to the effect upon enforceability of the
Bonds under any applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors” rights or in the exercise of judicial discretion or principles of
equity 1n appropriate cases.

This opinion is given as of the date hereof, and we assume no obligation to
revise or supplement this opinion to reflect any facts or circumstances that may hercafter
come to our attention, or any changes in law that may hereafter occur.

We have examined the executed and authenticated Bond numbered AR-]
and in our opinion, the form of said Bond and its execution and authentication are regular

and proper.

Very truly yours,

The Vaughan La\%rm

RO\ G

\-—/
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April 23, 2009

The City of Buckhannon
70 Fast Main Street
Buckhannon, WV 26201

Branch Banking and Trust Company
5130 Parkway Plaza

Building 9

Charlotte, NC 28217

Re:  The City of Buckhannon
Sewerage System Refunding Revenue Bonds, Series 2009 A

Ladies and Gentlemen:

We have served as co-bond counsel to The City of Buckhannon (the
“Issuer”), a municipal corporation, in connection with the issuance of its Sewerage
System Refunding Revenue Bonds, Series 2009 A, dated the date hereof (the “Bonds”).

We have examined certified copies of proceedings and other papers relating
to the issuance of the Bonds. The Bonds are to be purchased by Branch Banking and
Trust Company (the “Purchaser™) in accordance with the provisions of its commitment
letter to the Issuer (the “Bank Commitment Letter”). The Bonds are issued in the
principal amount of $2,004,608, in the form of one bond, registered as to principal and
interest to the Purchaser, with interest at the rate of 4.23% per annum, and with principal
and interest payable monthly, on the first day of each month, commencing June 1, 2009,
in the amounts set forth in Exhibit A to the Bonds.

The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 16,
Article 13 of the Code of West Virginia, 1931, as amended (the “Act™), for the purposes
of (i) currently refunding the Issuer’s Sewer System Refunding Revenue Bonds, Series 1996 A;
and (ii) paying the costs of issuance for the Bonds.

We have also examined the applicable provisions of the Act and a Bond
Ordinance duly adopted by the Issuer on March 5, 2009, effective 30 days thereafter and
after the public hearing thereon, as supplemented by a Supplemental Resolution duly
adopted by the Issuer on April 16, 2009 (collectively, the “Ordinance™), pursuant to and

Clarksburg, WV - Martinsburg, WV » Morgantown, WV « Wheeling, WV
Denver, CO -+ Lexington, KY » Pittsburgh, PA » Washington, D.C,
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adopted by the Issuer on April 16, 2009 (collectively, the “Ordinance™), pursuant to and
under which Act and Ordinance the Bonds are authorized and issued. All capitalized
terms used herein and not otherwise defined herein shall have the same meaning set forth
in the Ordinance.

The Issuer has executed a Tax Compliance Certificate dated as of the date hereof
{the “Tax Certificate™), which, among other things, sets forth restrictions on the investment and
expenditure of the Bond proceeds and earnings thereon, intended to cause the requirements of
the Internal Revenue Code of 1986, as amended, and regulations promulgated pursuant thereto
(collectively, the “Code™), necessary to establish and maintain the excludability from gross
income for federal income tax purposes of the interest on the Bonds to be met.

As to questions of fact material to our opinion, we have relied upon the
representations of the Issuer and other entities contained in the herein-described documents and
certifications furnished to us by or on behalf of the Issuer (including certifications as to matters
that are material to paragraphs 4 and 5, below). without undertaking to verify the same by
independent investigation.

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

1. The Issuer is a duly organized and presently existing municipal
corporation and political subdivision of the State of West Virginia, with full power and
authority to operate and maintain the System, to enact the Ordinance and to issue and sell
the Bonds, all under the Act and other applicable provisions of law.

2. The Issuer has legally and effectively enacted the Ordinance and
adopted all other necessary resolutions in connection with the issuance and sale of the
Bonds. The Ordinance constitutes a valid and binding obligation of the Issuer.
enforceable against the Issuer in accordance with its terms thereof and the provisions and
covenants contained therein.

3. The Bonds have been duly authorized, issued, executed and
delivered by the Issuer to the Purchaser and are valid, legally enforceable and binding
special, limited obligations of the Issuer, payable from the Net Revenues of the System
and secured by a first lien on and pledge of the Net Revenues of the System, on a parity
with respect to liens, pledge and source of and security for payment with the Issuer’s
Sewer Revenue Bonds, Series 1986 B (the “Series 1986 B Bonds™), all in accordance with
the terms of the Bonds and the Ordinance; provided, that the Bonds are not secured by a
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reserve account and have no lien on and are not payable from the reserve account created
for the Series 1986 B Bonds.

4. Under existing laws, regulations, rulings and court decisions, and
assuming, among other matters, the accuracy of certain representations and compliance with
certain covenants, including but not limited to those set forth in the Tax Certificate, interest on
the Bonds is excludable from the gross income of the owners thereof for federal income tax
purposes under Section 103 of the Code. Interest on the Bonds is not a specific preference item
for purposes of the federal individual or corporate alternative minimum taxes. The opinions set
forth in the preceding sentences are subject to the condition that the Issuer comply, on a
continuing basis, with all representations, covenants and certifications set forth in the Ordinance,
the Tax Certificate and other documents relating thereto. Failure to comply with these covenants
may result in interest on the Bonds being includable in gross income for federal income tax
purposes, possibly from the date of original issuance of the Bonds. We assume compliance with
these covenants. We have not undertaken to determine (or to inform any person) whether any
action taken (or not taken) or events occurring (or not occurring) after the date of issuance of the
Bonds may adversely affect the value of, or the excludability from gross income for federal
income tax purposes of interest on, the Bonds.

Certain requirements and procedures contained or referred to in the Ordinance
and the Tax Certificate, and other relevant documents, may be changed and certain actions may
be taken or omitted under the circumstances and subject to the terms and conditions set forth in
such documents. We express no opinion as to the effect on any Bond or the effect on the
interest thereon if any such change occurs or action is taken or omitted upon the advice or
approval of bond counsel other than this firm.

Except as described herein and in Paragraph 5, below, we express no opinion
regarding other federal tax consequences arising with respect to the Bonds.

5. The Bonds have been designated by the Issuer as “qualified tax-exempt
obligations” for purposes of Subsection 265(b) of the Code. The provisions of this paragraph are
subject to the continuing requirements relating to tax-exemption described in Paragraph 5, above.

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

No opinion is given herein as to the effect upon enforceability of the
Bonds under any applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ rights or in the exercise of judicial discretion or principles of
€quity in appropriate cases.
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This opinion is given as of the date hereof, and we assume no obligation to revise
or supplement this opinion to reflect any facts or circumstances that may hereafter come to our
attention, or any changes in law that may hereafter occur.

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

Very truly yours,

D e G, PELE



THE VAUGHAN LAw FIrM

DENNIS R VAUGHAN. IR WEST VIRGINIA MUNICIPAL LEAGUE CENTER
2020 KANAWHA BOULEVARD, EAST
CHARLESTON, WEST VIRGINIA 2531

April 23, 2009

TELEPHONE (304) 342-3000
TELECOPY (304) 344-2386

The City of Buckhannon, West Virginia
70 East Main Street
Buckhannon, West Virginia 26201

West Virginia Municipal Bond Commission
Suite 401, 1207 Quarrier Street
Charleston, West Virginia 25301

Re:  The City of Buckhannon Sewer System Refunding Revenue Bonds,
Series 1996 A

Ladies and Gentlemen;

We served as bond counsel for the above-referenced bonds (the “Series 1996 A
Bonds”) and are serving as bond counsel for $2,204,608 in aggregate princtpal amount of
Sewerage System Refunding Revenue Bonds, Series 2009 A (the “Series 2009 A Bonds’), being
issued on the date hereof by The City of Buckhannon, West Virginia (the “Issuer™), for the
purpese of currently refunding the Series 1996 A Bonds. We have reviewed the Escrow
Agreement dated the date hereof (the “Escrow Agreement”™) between the Issuer and the West
Virginia Municipal Bond Commission, as Escrow Agent (the “Escrow Agent”), and the
mathematical verification certificate of The Arbitrage Group, Inc.

Based upon the foregoing, we are of the opinion as follows:

1. The Escrow Agreement has been duly authorized, executed and delivered
by the parties thereto, and is enforceable by the owners of the Series 1996 A Bonds.

2. The Escrow Agreement irrevocably pledges the funds [investments] on
deposit in the Escrow Fund to the payment of the redemption price of the Series 1996 A Bonds
on May 6, 2009, which pledge is not subject to modification or amendment.

3. Based upon, subject to and as a result of the foregoing, and in reliance
thereon, the lien of the Series 1996 A Bonds on the revenues and funds and accounts pledged
under the ordinance enacted on September 19, 1996, pursuant to which they were issued has
been defeased in accordance with the terms of Section 9.04 thereof,



4. The refunding and redemption of the Series 1996 A Bonds as described in
the Escrow Agreement will not adversely affect the exclusion of the interest on the Series 1996
Bonds from gross income for federal income tax purposes.

Very truly vours,

The Vaughan Law Firm

By:\ PR -\(5-—\ k/k
-
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Debt Service Requirements of the Refunded

Bonds to Maturity

The City of Buckhannon, West Virginia

Debt Service
Requirements
of the
Coupon Refunded Bonds
Date Principal Rate Interest to Maturity

10/01/09 $85,000.00 5.300% $57,820.00 $142,820.00
04/01/10 535,567.50 55,567.50
10/01/10 90,000.00  5.400% 55,567.50 145,567.50
04/01/11 53,137.50 53,137.50
10/01/11 90,000.00 5.500% 53,137.50 143,137.50
04/01/12 50,662.50 50,662.50
10/01/12 95,00000 5.250% 50,662.50 145,662.50
04/01/13 48,168.75 48,168.75
10/61/13 100,000.00  5.250% 48,168.75 148,168.75
04/01/14 45,543.75 45,543.75
10/01/14 105,000.00 5.250% 45,543,775 150,543.75
04/01/15 42,787 50 42,787.50
16/01/15 115,000.00 5250% 42,787.50 157,787.50
04/01/16 39,768.75 39,768.75
10/01/16 120,000.00 5.250% 39,768.75 159,768.75
04/01/17 36,618.75 36,618.75
1640117 125,000.00  5.250% 36,618.75 161,618.75
04/01/18 33,337.50 33337.50
10/01/18 130,000.00 5.250% 33,337.50 163,337.50
04/01/19 - 29,925.00 29.925.00
10/01/19 146,000.00  5.250% 29,925.00 169,925.00
04/01/20 26,250.00 26,250.00
10/0120 145,000.00 5.250% 26,250.00 171,250.00
04/01/21 22,443.75 22,443.75
10/01/21 155,000.00 5.250% 22,443.75 177,443.75
040122 18,375.00 18,375.00
10/01/22 160,000.00 5.250% 18,375.00 178,375.00
04/01723 14,175.00 14,175.00
10/01/23 170,000.00 5.250% 14,175.00 184,175.00
04/01/24 9.712.50 9,712.50
10/01/24 180,000.00 5.250% 9,712.50 189,712.50
0401725 4,987.50 4,987.50
10/01/25 I90,000.00 5.250% 4,987.50 194,987.50
$2,195,000.00 $1,120,74250  $3,315,742.50

Exhibit C-1



Exhibit C-2

Debt Service Requirements of the Refunded
Bonds to Early Redemption

The City of Buckhannon, West Virginia

Debt Service
Requirements
of the
Coupon Refunded Bonds
Date Principal Rate Intecest 10 Early Redemption

05/06/09  $2,195,000.00 * $11,242.78 $2,206,242.78

* Coupon rates are as shown in the Debt Service Requirements of the

Refunded Bonds to Maturity.



Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value
52,004,608 of Futare
Bonds Debt Service Payments at
Requirements  04/23/09 Using
Coupon of the a Rate of
Date Principal Rate Interest Bonds 4.267424%

06/01/09 $5,187.75 4.230% $8,950.57 $14,138.32 $14,075.44
07/01/09 7,097.01  4.230% 7,047.96 14,144.97 14,032.60
08/01/09 7,122.03  4.230% 7,022.94 14,144.97 13,983.31
09/01/09 714714 4.230% 6,997 83 14,144.97 13,534.19
10/01/09 717233 4.230% 6.972.64 14,144.97 13,885.25
11/01/09 719761  4.230% 6,947.36 14,144.97 13,836.47
12/01/09 722298 4.230% 6,921.99 i4,144.97 13,787.87
01/01/10 7.24844  4.230% 6,896.53 14,144.97 13,739.44
02/01/10 727400 4.230% 6,870.97 14,144 .97 13,691.18
03/01/10 7299.64  4.230% 6,845.33 14,144.97 13,643.09
04/01/10 732537 4.230% 6,819.60 14,144 97 13,595.16
05/01/10 7,351.19  4.230% 6,793.78 14,144.97 13,547.41
06/01/10 737710 4.230% 6,767.87 14,144.97 13,499.82
07/01/19 740311 4.230% 6,741.86 14,144.97 13,452.40
08/01/10 742920 4.230% 6,715.77 14,144 .97 13,405.15
09/01/10 745539  4.230% 6,689.58 14,144.97 13,358.06
104/01/10 7481.67 4.230% 6,663.30 14,144.97 13,311.14
11A1/10 7,508.04 4.230% 6,636.93 14,144.97 13,204.39
12/01/10 7,534.51 4.230% 6,610.46 14,144 .97 13,217.79
01/01/11 7.561.07 4.230% 6,583.90 14,144.97 13,171.37
02/01/11 7.587.72  4.230% 6,557.25 14,144.97 13,125.10
03/01/11 761447 4.230% 6,530.50 14,144.97 13,079.00
04/01/11 7.641.31 4.230% 6,503.66 14,144.97 13,033.06
05/01/11 7,668.24 4.230% 6,476.73 14,144.97 12,987.28
06/01/11 769528 4.230% 6,449.69 14,144.97 12,941.66
7/01/11 772240  4.230% 6,422.57 14,144.97 12,896.20
08/01/11 7,749.62  4.230% 6,395.35 14,144.97 12,850.90
09/01/11 7,776.94  4.230% 6,368.03 14,144 97 12,805.76
10/01/11 7.804.35 4.230% 6,340.62 14,144 97 12,760.78
/0111 7.831.86 4.230% 6,313.11 14,144.97 12,715.95
12/01/11 785947  4.230% 6,285.50 14,144.97 12,671.29
01/01/12 7,887.18 4.230% 6,257.79 14,144.97 12,626.78
02/01/12 791498 4.230% 6,229.99 14,144.97 12,582.43
03/01/12 7,942.88 4.230% 6,202.09 14,144.97 12,538.23
04/01/12 7.970.88 4.230% 6,174.09 14,144 97 12,494,19
05/01/12 7.998.97 4.230% 6,146.00 14,144.97 12,450.30
06/01/12 8.027.17 4.230% 6,117.80 14,144.97 12,406.57
07/01/12 8,055.47  4.230% 6,089.50 14,144 .97 12,362,99
08/01/12 8,083.86 4.230% 6,061.11 14,144 .97 12,319.56

09/01/12 8,11236  4.230% 6,032.61 14,144.97 12,276.29



Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value
$2,004,608 of Future
Bonds Debt Service Payments at
Requirements  (4/23/0% Using
Coupon of the a Rate of
Date Principal Rale Interest Bonds 4.267424%

10/01/12 8,14095 4230% 6,004.02 14,144.97 12,233.17
11/01/12 8,1600.65 4.230% 5,975.32 14,144.97 12,190.20
12/01/12 8,19845 4.230% 5,946.52 14,144.97 12,147.38
01/01/13 822735 4.230% 5,917.62 14,144.97 12,104.71
02/01/13 8,256.35 4.230% 5,888.62 14,144.97 12,062.19
03/01/13 828545 4.230% 5,859.52 14,144 97 12,019.82
04/01/13 831466 4.230% 5,830.31 14,144.97 11,977.60
05/01/13 8,343.97 4.230% 5,801.00 14,144.97 11,935.53
06/01/13 837338 4.230% 5,771.59 14,144.97 11,893.60
07/01/13 8,402.90 4.230% 5,742.07 14,144.97 11,851.82
08/01/13 8,432.52 4.230% 5,712.45 14,144.97 11,810.19
09/01/13 846224 4230% 5,682.73 14,144.97 11,768.71
10/01/13 8,492.07 4.230% 5,652.90 14,144.97 11,727.37
11/01/13 8,522.01 4.230% 5,622.96 14,144.97 11,686.18
12/01/13 8,552.05 4.230% 5,592.92 14,144.97 11,645.13
01/01/14 8,582.19 4.230% 5,562.78 14,144 .97 11,604.22
02/01/14 8,612.44 4.230% 5,532.53 14,144.97 11,563.46
03/01/14 864280 4.230% 5,502.17 14,144.97 11,522.85
04/01/14 867327 4.230% 5,471.70 14,144 .97 11,482.37
(5/01/14 8,703.84 4.230% 5,441.13 14,144.97 11,442.04
06/01/14 8,734.52  4.230% 5,410.45 14,144.97 11,401.85
07/01/14 876531 4.230% 5,379.66 14,144.97 11,361.80
08/01/14 8,796.21 4.230% 5,348.76 14,144.97 11,321.89
09/01/14 8,827.22 4.230% 5,317.75 14,144.97 11,282.12
10/01/14 8,858.33 4.230% 5,286.64 14,144.97 11,242.49
11/01/14 8,889.56 4.230% 5,255.41 14,144.97 11,203.00
12/01/14 8,920.89 4.230% 5,224.08 14,144.97 11,163.65
01/01115 895234 4.230% 5,192.63 14,144.97 11,124.43
02/01/15 8,983.90 4.230% 5,161.07 14,144.97 11,085.36
03/01/15 9,015.57 4.230% 5,129.40 14,14497 11,046.42
04/01/15 904735 4.230% 5,097.62 14,144.97 11,007.62
05/01/15 9.079.24 4.230% 5,065.73 14,144.97 10,968.95
06/01/15 911124 4230% 5,033.73 14,144.97 10,930.42
07/01/15 9,143.36  4.230% 5,001.61 14,144 97 10,892.03
08/01/15 917559 4.230% 4,969.38 14,144.97 10,853.77
09/01/15 920793 4230% 4,937.04 14,144.97 10,815.64
10/01/15 9,240.39  4.230% 4,904.58 14,144.97 10,777.65
11/01/15 9,.272.96 4.230% 4,872.01 14,144.97 16,739.80
12/031/15 930565 4.230% 4,839.32 14,144.97 10,702.07
01/01116 933845 4.230% 4.806.52 14,144.97 10,664 .48
02/01/16 937137 4.230% 4,773.60 14,144.97 13,627.02

03/01/16 940441 4230% 4,740.56 14,144.97 10,589.6%



Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value
$2,004.608 of Future
Bonds Debt Service Payments at
Requirements  04/23/09 Using
Coupon of the a Rate of
Date Principal Rate Interest Bonds 4.207424%

04/01/16 9,437.56 4.230% 4,707.41 14,144.97 10,552.49
05/01/16 9.470.82 4.230% 4,674.15 14,144.97 10,515.43
06/01/16 950421 4.230% 4,640.76 14,144.97 10,478.49
07/01/16 9,537.71  4.230% 4.607.26 14,144.97 10,441.68
08/01/16 9,571.33  4.230% 4,573.64 14,144.97 10,405.01
(9/01/16 9,605.07 4.230% 4,539.90 14,144.97 10,368.46
10/01/16 963893  4.230% 4,506.04 14,144 .97 10,332.04
1101/16 9,672.90 4.230% 4,472.07 14,144.97 10,295.74
12/01/16 9,707.00 4.230% 4,437.97 14,144.97 10,259.58
01/01/17 9,741.22  4.230% 4,403.75 14,144.97 10,223.54
0201/17 9.775.56  4.230% 4,369.41 14,144.97 10,187.63
03/01/17 9,810.02 4.230% 4,334.95 14,144.97 10,151.85
04/01/17 984460 4.230% 4,300.37 14,144 .97 10,116.19
05/01/17 9.879.30 4.230% 4,265.67 14,144.97 10,080.65
06/01/17 9914.12  4.230% 4,230.85 14,144.97 10,045.24
07/01/17 9,949.07 4.230% 4,195.90 14,144 97 10,009.96
08/01/17 998414 4.230% 4,160.83 14,144.97 9,974.80
09/01/17 10,019.33  4.230% 4,125.64 14,144.97 9,939.76
10/01/17 10,054.65 4.230% 4,090.32 14,144.97 9,904.85
11/01/17 16,090.10  4.230% 4,054.87 14,144.97 9,870.05
12/01/17 10,125.66  4.230% 4,019.31 14,144.97 9,835.38
01/01/18 10,161.36  4.230% 3,983.61 14,144.97 9.800.84
02/01/18 10,197.17  4.230% 3,947.80 14,144.97 9,766.41
03/01/18 10,233.12  4.230% 3,911.85 14,144.97 9,732.11
04/01/18 10.269.19 4.230% 3,875.78 14,144.97 9,697.92
05/01/18 10,305.39  4.230% 3,839.58 14,144.97 9.603.86
06/01/18 10,341.72  4.230% 3,803.25 14,144.97 $,629.91
07/01/18 10,378.17 4.230% 3,766.80 14,144.97 9,596.08
08/01/18 1041475  4.230% 3,730.22 14,144.97 9,562.38
(09/01/18 10,451.47  4.230% 3.693.50 14,144.97 9.528.79
10/01/18 10,488.31 4.230% 3,656.60 14,144.97 9,495.32
11/1/18 10,525.28  4.230% 3,619.69 14,144.97 9,461.96
12/01/18 10,562.38  4.230% 3,582.59 14,144.97 0,428.73
01/01/19 10,599.61 4.230% 3,545.36 14,144.97 9,395.61
02/01/19 10,636.98 4.230% 3,507.99 14,144.97 9,362.61
03/01/19 10,674.47  4.230% 3,470.50 14,144.97 9,329.72
04/01/19 10,712.10  4.230% 3,432.87 14,144.97 9,206.95
05/01/19 10,749.86  4.230% 3,395.11 14,144 97 9,264.29
06/01/19 10,787.75  4.230% 3,357.22 14,144.97 9,231.75
07/01/19 10,825.78  4.230% 3,319.19 14,144.97 9,199.32
08/01/19 10,863.54  4.230% 3,281.03 14,144.97 9,167.01

09/01/19 10,902.24  4.230% 3,242.73 14,144.97 9,134.81



Exhibit D

Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia _
Present Value

$2,004,608 of Future
Bonds Debt Service Payments at
Requirements  04/23/09 Using
Coupon of the a Rate of
Date Principai Rate Interest Bonds 4.267424%
10/01/19 10,940.67 4.230% 3,204.30 14,144.97 9,102.72
11/01/19 10,979.23  4.230% 3,165.74 14,144.97 5,070.75
12/01/19 11,017.93  4.230% 3.127.04 14,144.97 9,038.89
01/01/20 11,056.77  4.230% 3,088.20 14,144.97 0,007.14
02/01/20 11,095.75 4.230% 3,049.22 14,144.97 8,975.50
03/01/20 11,134.86  4.230% 3,010.11 14,144.97 8,943.97
04/01/20 11,174.11  4.230% 2,970.86 14,144.97 8,912.55
05/01/20 11,213.50  4.230% 2,531.47 14,144.97 8.881.25
06/01/20 11,253.03  4.230% 2,891.04 14,144.97 8,850.05
07401720 11,292.69 4.230% 2,852.28 14,144.97 B,818.96
08/01/20 11,332.50  4.230% 2,812.47 14,144.97 8,787.99
09/01/20 11,372.45  4.230% 2,772.52 14,144 97 8,757.12
10401/20 11,412.54  4.230% 2,732.43 14,144,597 8,726.36
1101/20 11,452.76  4.230% 2,692.21 14,144 97 8,695.71
12/01/20 1149314  4.230% 2,651.83 14,144 97 8,665.16
01/01/21 11,533.65 4.230% 2,611.32 14,144.97 8,634.72
02/01/21 11,57430 4.230% 2,570.67 14,144.97 8,604.39
03/01/21 11,615.10 4.230% 2,529.87 14,144.97 8,574.17
04/01/21 11,656.05 4.230% 2,488.92 14,144,697 8,544.03
05/01/21 11,697.13  4.230% 2,447.84 14,144.97 8,514.04
06/01/21 11,738.37  4.230% 2,406.60 14,144.97 8,484.13
07/01/21 IL779.75  4.230% 2,365.22 14,144.67 8,454.33
08401/21 11,821.27 4.230% 2,323.70 14,144 97 8,424.64
09/01/21 11,862.94 4.230% 2,282.03 14,144.97 8,395.04
10/01/21 11,0476  4,230% 2,240.21 14,144.97 8.365.56
11/01/21 11,946.72 4.230% 2,198.25 14,144 97 3,336.17
12/01/21 11,988.83 4.230% 2,156.14 14,144 97 8,306.89
01/01/22 12,031.09 4.230% 2,113.88 14,144.97 8,277.1
02/01/22 12,073.50  4.230% 2,071.47 14,144 97 8,248.63
03401722 12,116.06 4.230% 2,028.91 14,144 .97 8.219.66
04/01/22 12,158.77 4.230% 1,986.20 14,144.97 8,190.79
05/01/22 12,201.63  4.230% 1,543.34 14,144.97 8,162.02
06/01/22 12,244.64  4.230% 1,900.33 14,144 97 8,133.35
07/01/22 12,287.80 4.230% 1,857.17 14,144 97 8,104.78
08/01/22 12,331.12  4.230% 1,813.85 14,144.97 8,076.31
09401722 12,374.58  4.230% 1,770.39 14,144.97 8,047.94
10/01/22 1241821 4.230% 1,726.76 14,144.97 8,019.67
11401722 12,461.98 4.230% 1,682.99 14,144.97 7,591.50
12/01/22 12,505.91  4.230% 1,639.06 14,144 97 7,963.43
01/01/23 12,549.99  4.230% 1,594.98 14,144.97 7,935.46
(02/01/23 12,594.23 4.230% 1,550.74 14,144 97 7.507.58

03/01/23 12,638.62 4.230% 1,506.35 14,144.97 7,879.81



Debt Service Requirements and Proof
of Yield on the Bonds

The City of Buckhannon, West Virginia

Present Value
$2,004,608 of Future
Bonds Debt Service Payments at
Requirements  04/23/09 Using
Coupon of the a Rate of
Date Principal Rate Interest Bonds 4.267424%
04/01/23 12,683.18 4.230% 1,461.79 14,144.97 7,852.13
05/01/23 i2,727.88 4230% 1,417.09 14,144.97 7,824.55
06/01/23 12,772.75  4.230% 1,372.22 14,14497 1,797.06
(7/:01/23 12.817.77 4.230% 1,327.20 14,144 97 7,769.68
08/01/23 12.862.96 4.230% 1,282.01 14,144 97 7,742.38
09/01/23 12,908.30 4.230% 1,236.67 14,144.97 7,715.19
10/01/23 12,953.80 4.230% 1,191.17 14,144 .97 7,688.09
11/01/23 12,999.46 4.230% 1,145.51 14,144.97 7,661.08
12/01/23 13,045.290  4.230% 1,099.68 14,144 97 7,634.17
01/01/24 13,091.27  4.230% 1,053.70 14,144.97 7,607.36
02/01/24 13,137.42  4.230% 1,007.55 14,14497 7,580.64
03/01/24 13,183.73  4.230% 961.24 14,144 .97 7,554.01
04/01/24 13,230.20  4.230% 914.77 14,144.97 7.527.47
(0501724 13,276.84  4.230% 868.13 14,14497 7,501.03
06/01/24 13,323.64  4.230% 821.33 14,144.97 7,474.68
07/01/24 13,370.60  4.230% 774.37 14,144.97 7.448.43
08/01/24 13,417.73  4.230% 727.24 14,144.97 7,422.27
09401724 13,465.03  4.230% 679.94 i4,144.97 7,396.19
10/01/24 13,512.49  4.230% 632.48 14,144.97 7,370.21
11/01/24 13,560.13  4.230% 584.84 14,144.97 7,344.33
12/01/24 1360793  4.230% 537.04 14,144.97 7,318.53
01/01/25 13,655.80 4.230% 489.08 14,144.97 7,262.82
02/01/25 13,704.03  4.230% 440.94 14,144.97 7,267.20
03/01/25 13,752.34  4.230% 392.63 14,144.97 7,241.68
04/01/25 i3,800.81 4.230% 344.16 14,144.97 7.216.24
05/01/25 13,849.46 4.230% 295.51 14,144.97 7,190.89
06/01/25 13,898.28 4.230% 246.69 14,144.97 7,165.63
07/01/25 1394727 4.230% 197.70 14,144.97 7.140.46
08/01/25 13,996.44  4.230% 148.53 14,144.97 7,115.38
(09/01/25 14,045.77  4.230% 99.20 14,144.97 7.000.39
10/01/25 1409472  4.230% 49.68 14,144.40 7,065.20
$2,004,608.00 $781,943.87  32,786,551.87 $2.004.608.00

Principal Amount of the Bonds ~ $2,004,608.00
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NOTE, BOND AND LINE OF CREDIT ORDINANCE

Introduced in Council Referred to

introduced by Passed by Council

an Ordinance authorizing the acquisition and construction of
certain extensions, improvements and additions to the existing
public sewerage facilities of the City of Buckhannon and the
financing of the cost not otherwise provided, thereof, through
the issuance by the City of not more than $2,866,667 in
aggregate principal amount of City of Buckhannon Sewer Revenue
Bonds, Series 1986 A, not more than $1,433,333 in aggregate
principal amount of City of Buckhannon Sewer Revenue Bonds,
Series 1986 B and not more than $2,000,000 in aggregate

,  incipal amount of City of Buckhannon Sewerage System Grant
nnticipation Notes, Series 1986; authorizing the City to enter
into an agreement with a banking institution for the extension
of credit to borrow not more than $500,000 cutstanding at any
one time to defray certain costs attendant to the Project
(herein defined) providing for the rights and remedies of and
security for the registered owners of such Bonds and Notes;
authorizing execution and delivery of a trust indenture
securing the Notes; authorizing the sale and providing for the
_terms and provisions of such Bands and Notes and adopting other

provisions relating thereto.

Be It Enacted and Ordained by the Council of the City of
Buckhannon, West Virginia:

ARTICLE I
DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

T Section 1.01. Definitions. The following terms shall
have the following meanings in this Ordinance unless the
context expressly required otherwise:
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A "act" means Chapter 16, Article 13, of the Code
of West Virginia, 1931, as amended and in effect on the date of

enactment of this Ordinance.

B. vauthority" means the West Virginia Water
pevelopment Authority, or any other agency of the State of West
virginia that succeeds to the functions of the Authority, which
shall be the original purchaser of the City of Buckhannon's
sewer Revenue Bonds, Series 1986 originally authorized hereby;
prouided, however, that the City of Buckhannon must satisfy the
legal and other requirements of the Program, as hereinafter

defined.

C. "authorized Officer" means the Mayor of the City
of Buckhannon or any other officer of said City specifically
designated by ordinance or resolution of the Council of the

city as such.

D. "gond Construction Trust Fund" means the Bond
Construction Trust Fund established by Section 5.01(4) hereof .

E. "Bonds" means the Original Bonds, as hereinafter
defined, authorized hereby, and any pari passu additional bonds
hereafter issued within the terms, restrictions and conditions
contained in this Ordinance.

F. vpgondholder" or "Holder of the Bonds" or any
similar term means any person who shall be the registered owner

of any outstanding Bond or Bonds .

G. "Bond Registrar' means the bank to be designated
as such in the Supplemental Resolution and 1ts successors or

assighs.

H. ncity" means the City of Buckhannon, a municipal
corporation of the State of West Uirginia, and, where
appropriate, the Council thereof.

I. "city Recorder" means the Recorder of the City.

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

K. "Consulting Engineers" means Kelley, Gidley,
Blair & Wolfe, Consulting Engineers, Charleston, West Virginia,

" or any engineer or firm of engineers of reputation for skill

and experience with respect to the design and construction of
sewerage systems or facilities that shall at any time hereafter
be retained by the City as consulting engineers for the System,

as hereinafter defined. 4
’
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L. nCouncil® means the Council of the City or any
r qoverning body of the City that succeeds to the functions

of the Council as presently constituted.

M. "Costs" or "Costs of the Project" means those
costs described in subsection 1.03(E) hereof to be a part of
the costs of construction and acquisition of the Project.

N. "Depository Bank'" means the bank, eligible under
the laws of the State of West Virginia to receive deposits of
state and municipal funds and insured by the FDIC, as
hereinafter defined, and any successar thereto, as designated

in the supplemental Resolution.

0. "Eligible Costs" means Costs of the Project which
are reimbursable in full on a dollar-for-dollar basis from EPA
grant Receipts, the total of which are equal in amount to the

gEpA Grant. .

P. "EPA" means the United States Environmental
Protection Agency or any successor to the functions of the EPA.

. "EPA Grant" or "Grant® means the grant from the
EPA pursuant to the commitment therefor.

R. "Event of Default" means any occurrence or event
g”ﬂcified in Section 9.01.

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

T. nFiscal Year" means each twelve-month period
beginning on July 1 and ending on the succeeding June 30.

u. vGovernment Obligations” means direct obligations
of, or obligations the timely payment of the principal of and
interest on which 1is guaranteed by, the United States of

america.

v "Grant Agreement" means a written commitment for

the payment of the EPA Grant specifying the amount of such
grant, the terms and conditions upon which such grant is made
and the date or dates or event or ecvents upon which grant is to

be paid to the City.

W. "Grant Receipts" means all moneys received by the
City on account of the Grant after the date of issuance of the
Notes,
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X. "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

ayment discounts, if any, and reasonable provision for
urnicollectible accounts,; provided, that "Gross Revenues" does
not include any gains from the sale or other disposition of, or
from any increase 1in the value of, capital assets (including
Qualified Investments, as hereinafter defined, purchased
pursuant to Article VIII hereof) or any fee or charge
established, levied and collected by the City from persons at
the time of, and for the privilege of , making service
connections to the System, as hereinafter defined, and for the
furnishing by the City of miscellaneous service,

Y. "Independent Certified Public Accountants" means
the certified public account or firm of certified public
accounts that shall at any time hereafter be retained by the
City to prepare an independent annual or special audit of the
accounts of the System, as hereinafter defined, or for any
other purpose except keeping the accounts of such System in the
normal cperation of its business and affairs.

Z. "Tndenture" or "Trust Indenture” means the Trust
Indenture between the City and the Trustee relating to the
Notes, as hereinafter defined, and all supplements or

amendments thereto.

1 line of Credit" means the agreement made by and
between the City and a banking institution authorized to
conduct banking business in the State of West Virginia whereby
the banking institution agrees to extend to the City from time
to time credit to borrow not more than $500,000 outstanding at
any one time to defray the construction costs of the Project
and for such other purposes permitted hereby and authorized by

a resolution supplemental hereto.

BB . "t oan Agreement" means the loan agreement to he
entered into between the City and the Authority, pursuant to
which the Authority shall agree, subject to the City's
satisfying certain legal and other requirements, to purchase
the Bonds originally authorized hereby with a portion of the
proceeds of the Authority's bonds issued with respect to the
Program, as hereinafter defined.

cc. "Mayor" means the Mayor of the City.

DD. "Net Revenues" means the balance of the Gréss
Revenues after deduction of Operating Expenses, as hereinafter
defined.
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EE. "Noteholder", “Holder of the Notes", or "Holder
of the GANs" or any similar term means any person who shall be-
the registered owner of any outstanding Note or Notes as
hereinafter defined.

FF. "Notes" or “GAN" means the not more than
¢ 2,000,000 in aggregate principal amount of Sewerage System
Grant Anticipation Notes, Series 1986, originally authorized
hereby, and unless the context clearly indicates otherwise, the
terms "Notes'" or "GAN" includes any refunding Notes or GAN.of

the City.
GG. "Notes Capitalized Interest Account" means the

Notes Capitalized Interest Account within the Notes Debt
gervice Fund established by Subsection 4.01(2)(a) of the

Indenture.

HH . “Noteé Construction Trust Fund" means the Notes
Construction Trust Fund established by Section 4.01(1) of the

Indenture.

I1. "Notes Cost of Issuance Account” means the Notes
Cost of Issuance Account within the Notes Construction Trust
Fund established by Subsection 4.01(1)(a) of the Indenture.

JJ. "Notes Debt Service Fund" means the Notes Debt

Seruvice Fund established by Subsection 4.01(2) of the Indenture.

KK. "Note Registrar" means the bank to be designated
as such in the Supplemental Resolution and its successors and

assigns.

LL. “Operating Expenses', unless qualified, means the
reasonable, proper and necessary costs of repair, maintenance
and operation of the System, as hereinafter defined, and
includes, without limiting the generality of the foregoing,
administrative, engineering, legal, auditing and insurance
expenses, other than those capitalized as part of the Cost of
the Project, fees and expenses of fiscal agents, Registrars,
Paying Agents, Trustee and the Depository Bank, payments to
pension or retirement funds, taxes and such other reasonable
operating costs and expenses as should normally and regularly
be included under generally accepted accounting principles;
provided, that "Operating Expenses" does not include payments
on account of the principal of or redemption premium, 1if any,

or interest on the Bonds or Notes, charges for depreciation,

losses from the sale or other disposition of, or from any
decrease in the value of, capital assets, amortization of debt
discount or such miscellaneous deductions as are applicable to
prior accounting periods. ,

'



MM wordinance" means this ordinance, as hereafter i

amended or supplemented. ‘ , X

NN "Operation and Maintenance Fund" means the
gperation and Maintenance Fund established by Section 5.01(2) ‘ o

hef‘EOF. N

00. "Original gonds" or "Bonds originally authorized
hereby" or similar phrases mean the not more than $4,300,000 1in
total aggregate principal amount of subordinated Sewer Revenue L ,H L
jonds, Series 1986 A& and B, issued for the purpose of paying a S
portion of the Costs of the Project and for such other purposes 4fﬂ

‘permitted hereby and authorized by a rescolution supplemental AR
hereto, which Bonds shall be issued in one or more series as , ORI

- determined by a resolution or resolutions supplemental hereto
and which are originally authorized hereby. The 1986 Series A
gonds shall not exceed more than 42,866,667 in aggregate
principal amount and the 1986 Series B Bonds shall not exceed
more than $1,433,333 in aggregate principal amount. The Bonds, ' ad g
in total aggregate principal amount shall be second and i
subordinate to the 1ien of the Series 1960 Bonds hereafter U

defined. g,

PP. "Ooriginal Notes Purchaser' means collectively, "l
young, Moore & Company of Charleston, West virginia and o
Russell, Rea & Zappala, Inc. of Pittsburgh, pennsylvania, as it
the original purchaser of the Notes.

. nother Grants" means any other grant or grants, i

 other than the EPA Grant, from whatever source, received by the Lol

City to aid in financing the costs of the Project. e
, ?

RR. noutstanding", when used with reference to Bonds i
- or Notes and as of any particular date, describes all Bonds S
theretofore and thereupon being delivered or all Notes j%Vi
_theretofore and thereupon being authenticated and delivered K%‘
Cexcept (i) any Bond or Note cancelled by the Bond Registrar, or hﬁi
Note Registrar, at or prior to caid date; (dii) any Bond or Note i
fFor the payment of which moneys, equal to its principal amount,
with interest to the date of maturity, shall be in trust t
hereunder or under the Indenture, as applicable, and set aside .
for such payment (whether upon or prior to maturity); (iil) any ‘Hw
ool

|

Bond or Note deemed to have been paid as provided in article X
hereof or article VIII of the Indenture, as applicable; and ‘7
(iv) for purposes of consents or other action by a specified "
——percentage of Bondholders or Noteholders, any Bonds or Notes

registered to the City. '
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5S. "paying Agent" means the bank or banks designated
as such for the Bonds and/or the Notes in the Supplemental
sgsolution.

TT. "program" means the authority's loan program,

under which the Authority purchases the revenue bonds of local
gouernmental entities satisfying certain legal and other
requirements with the proceeds of water development rewvenue
bonds of the Authority or any successor to said Program as

currently constituted.

uu. "Project™ means the extensions, additions,
be tterments and improvements to the axisting sewerage system of
the City, to be designed by the Consulting Engineers and to be
constructed in accordance with the plans and specifications so
designed, subject to the provisions of Section 2.01 hereof . '

Uy, npse" means the Public Service Commission of West
Virginia or any other agency of the State that succeeds to the

functions of the PSC.

_— W "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;

(¢) Bonds, debentures, notes or other evidences
of indebtedness issued by any of the following agencies: Banks
for Cooperatives; Federal Intermediate Credit Banks; Federal
Heme Loan Bank System; Federal Farm Credit Bank; Export-Import

-~ Bank of the United States; Federal Land Banks; Tennessee Valley
~~ fAuthority; Washington Metropolitan Area Transit Authority,; or
the Government national Mortgage Association;

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

e s =

(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

A
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FDIC or Federal Savings and Loan Insurance Corporation, shall
pe secured by a pledge of Government Obligations, provided, _
~ that such Government Obligations pledged either must mature as : o
nearly as practicable coincident with the maturity of said time S
sccount or must be replaced or increased so that the market '
value thereof is always at least equal to the principal amount
of said time account; .

(F) Money market funds or similar funds whose |
only assets are investments of the type described in paragrapbs ‘
(a) through (e) above;

(g) Repurchase agreements, fully secured by 5
investments of the types described in paragraphs (3) through ey
(e) above, with banks or national banking associations which : )
are members of FDIC or with government bond dealers recognized E

* as primary dealers by the Federal Reserve Bank of New York,
provided, that said investments securing said repurchase

f”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

~~4¢ always at least equal to the principal amount of paid

_ repurchase agreements, and provided further that the holder of

" such repurchase agreement shall have a prior perfected security
interest in the collateral therefor; must have (or its agent ;
must have) possession of such collateral; and such collateral SR
must be free of all claims by third parties; and o

. (h) The Investment fAgreement by and between the g
- Trustee and the bank designated as "Investment Bank" in the o
,?rSupplemental Resolution.

XX, "Registered Owner", "Noteholder®, "Bondholder',
L""Holder“ or any similar term means whenever used herein with
. respect to an outstanding Bond, Note, Bonds or Notes, the
.. person in whose name such Bond or Note is registered.

:j YY. "Registrar'" means as appropriate, either the Bond
 Registrar or the Note Registrar or both.

- 17. “Renewal and Replacement Fund" means the Renewal
and Replacement Fund established by Section 5.01 hereof.

AAA. "Reserve Account" means the City of Buckhannon
Sewer Revenue Bonds, Series 1986 Reserve Account established in
the Sinking Fund, as hereinafter defined, by Section 5.02(1)(a).
BBB. "Reserve Requirement' means as of any date of
-~ calculation the maximum amount of principal and interest which
~ Will become due on the Bonds in any succeeding Fiscal Year.
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(cc. "Revenue Fund" means the City of Buckhannon Sewer
wentt Bonds, Series 1986 Revenue fund, to be created pursuant

‘Lo Seclion 5.01(1).

DD, "Sanitary Board" means the Sanitary Board of the
city eitablished by ordinance duly enacted by the City and
succe siors to the function thereof.

{EE.  "Series 1986 A Bonds' means the not more than
42,866,667 in aggregate principal amount of Sewer Revenue
Bonds . Series 1986 A, of the City.

FFF. "Series 1986 A Bonds Reserve Account" means the
Series 1986 A Bonds Reserve Account established in the Series
1986 A Bonds Sinking Fund pursuant to Section 5.02 hereof.

6GG. "Saries 1986 A Bonds Reserve Requirement" means,
as of iny date of calculation, the maximum amount of principal
and interest which will become due on the Series 1986 A Bonds
in any succeeding Fiscal Year.

HHH. "Series 1986 A Bonds Sinking Fund" means the
Series 1986 A Sinking Fund established by Section 5.02 hereof.

III. "Series 1986 B Bonds" means the not more than
$1,433,333 in aggregate principal amount of Sewer Revenue
5"0nds: Series 1986 B, of the City.

137, “Series 1986 B Bonds Reserve Account” means the
Series 1986 B Bonds Reserve Account established in the Series
1986 B Bonds Sinking Fund pursuant to Section 5.02 hereof.

KKK. "Saries 1986 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 1986 B Bonds
in any succeeding Fiscal Year.

LLL. "Series 1986 B Bonds Sinking fund" means the
Series 1986 B Sinking Fund established by Section 5.02 hereof.

MMM "Sinking Fund" means the City of Buckhannon Sewer
Reuenus Bonds, Series 1986 Sinking Fund established by Section

5.02(1).
NNN, “"State" means the State of West Virginia.

D00, “Supplemental Resolution" means any ordinance or
resolution of the Council amending or supplementing this
Ordinance and, when preceded by the article "the", refers
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specifically to the Supplement
csale of the Notes and the Supp
the sale of the Original Bonds
authorizing the Line of Credit
to the City thereunder, as the
matter intended by this Ordina
supplemental Resolution with r
ponds, or the Line of Credit,

included may he included in an

PPP. "Surplus Revenue
required by the Ordinance to b
payment of or security for the
the City, including the Renewa
Reserve Account, the proceeds

obligations which are used to

. "System" means t
city for the collection, trans
or solid wastes, sewerage or i
or any integral part thereof,
. facilities, the Project, and a
and improvements thereto herea

RRR. "Tap Fees'" means

al Resolution authorizing the
lemental Resolution authorizing
and the extensiocn of the credit
case may be; provided, that any
nce to be included in the

espect to the Notes, Original

as the case may be, and not so

other Supplemental Resolution.

s" means the Net Revenues not

e set aside and held for the
Bonds or any other obligation of

1 and Replacement Fund and the

of such Bonds or other

pay costs of the Project.

he complete properties of the
portation and treatment of liquid
ndustrial wastes, in its entirety
and shall include the existing
ny further additions, hetterments
fter constructed or acquired for

said system from any sources whatsoever,

any fees paid by prospective

customers of the System in order to connect thereto.

S$5S. "Irystee" means

the banking institution

designated as trustee under the Indenture in the Supplemental

© Resolution and its successors

and assigns.

TTT. additional terms and phrases are defined in this

Ordinance as they are used. A
defined herein shall be given
= generally accepted accounting
e Uuu. Words importing
plural number in each case and
masculine or neuter gender inc

ccounting terms not specifically
meaning in accordance with
principles.

singular number include the
vice versa, words importing the
jude every other gender; and

words importing persons inelude firms, partnerships,

associations and corporations.

vy, The terms "hereil

1ot

n", "hereunder", "hereby,

"hereto", "hereof" and any similar terms refer to this

Ordinance; and the term "hereafter" means after the date of

enactment of this Ordinance.

- Wi . articles, sections and subsections mentioned by
.. number only are the respective articles, sections and

subsections of this Ordinance

so numbered.
A
!
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Section 1.02. Authority of this Ordinance. This
ordinance is enacted pursuant to the provisions of the Act  and-
other applicable provisions of law. :

Section 1.03. Findings. It is hereby found,
determined and declared as follows:

A. The City now owns and operates a public sewerage
system consisting of & sewerage treatment plant or plants and
come or all of collecting, intercepting and outlet sewers,
lateral sewers, drains, force mains, conduits, pumping
stations, and ejector stations and all other appurtenances,
extensions, additions and improvements necessary, appropriate,
useful, convenient or incidental for the collection, treatment
and disposal in a sanitary manner of sewage and industrial

wastes.

B. The City derives revenues from the System. At
the date of enactment hereof, such revenues are pledged and
encumbered as follows:

(1) The Sewer Revenue Bonds of the City dated
April 1, 1960 (the "1960 Bonds"), issued in the aggregate
original principal amount of $1,000,000, payable as to
principal and interest out of revenues of the System, of which
original principal amount the sum of approximately $550, 000
remains outstanding on the date of enactment hereof. The 1986
Bonds, Series A and B, are expressly subordinated and junior to
the lien in favor of the 1960 Bonds. Upon final redemption of
the said 1960 Bonds, the 1986 Series A Bonds shall succeed to

- the lien position of the 1960 Bonds and the 1986 Series B Bonds

ey T

shall be, and remain, subordinate and junior thereto.

C. It is deemed necessary and desirable for the
health, welfare and safety of the inhabitants of the City that
there be constructed certain extensions, additions, betterments

“and improvements to the facilities of the City (the "Project")

which constitute properties for the collection of liquid or
solid wastes, sewage or industrial waste (the existing
facilities, the Project, and any additions thereto or
extensions thereof is herein called the "System") at an
estimated cost of $12,437,640, in accordance with the plans and
specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the

~ ' Sanitary Board and the City Recorder.

P .

D. The Sanitary Board of the City has presented a
petition to the City for enactment of this Bond, Notes, and
tine of Credit Ordinance.

11~



E. It is deemed necessary for the City to issue its
gewer Revenue Bonds in the total aggregate principal amount of , Ll
ot more than $4,300,000 in two series, being the Series 1986 A ;
gonds in the aggregate principal of not more than $2,866,667 g
and the Series 1986 B Bonds in the aggregate principal amount -H
of note more than $1,433,333 (collectively, the Bonds) and : [
contemporaneously therewith, or as soon as practicable ' ol
thereafter, to issue its Sewerage System Grant Anticipation ;f.
~Notes, Series 1986 in the principal amount of not more than O
$2,000,000 to finance costs of construction and acquisition of ol
‘the Project. Additionally, it is deemed necessary to authorize R
the City to enter into an agreement with a banking institution IR
for the extension of credit to the City in an amount not to !
“exceed $500,000 at any one time to defray certain costs id
~attendant to the Project. All of said costs shall be deemed to !
 include the cost of all property rights, easements and
. franchises deemed necessary or convenient therefor; interest
~uypon the Notes, Bonds, and Line of Credit prior to and during
- construction or acquisition and for six months after completion
- of censtruction of the Project; engineering, and legal
~gxpENses,; expenses for estimates of cost and revenues, expenses
for plans, specifications and surveys; other expensas necessary
or incident to determining the feasibility or practicability of
. the enterprise, administrative expense, commitment fees,
discount, initial fees for the service of registrars, paying
agents, depositories or trustees or other costs in connection
with the sale of the Bonds and Notes and such other expenses as
“‘may be necessary or incident to the financing herein
authorized, the construction or acquisition of the Project and )
“the placing of the same in operation, and the performance of |
~the things herein required or permitted, in connection with any B
““thereof, including, with respect to the Notes, any commnitment ol
__fees to a bank or banks for the issuance of letters of credit, o
-.and any costs of obtaining insurance thereon; provided, that i
T reimbursement to the City for any amounts expended by it for ]
~~allowable costs prior to the issuance of the Bonds or Notes or T
“’the repayment of indebtedness incurred by the City for such i
<1 PUrposes, chall be deemed Costs of the Project. g
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T F. The period of usefulness of the System after m
" completion of the Project is not less than 40 years. ol

o G. The estimated revenues to be derived in each year :
after the date hereof from the operation of the System will bhe fUp
sufficient to prouvide for the costs of the operation and +ﬁ
—maintenance of said system, the principal of and interest on ‘W:a

the 1960 Bonds and the Sinking Fund, Reserve Account, i AN
" "Replacement Fund and all other payments provided for therein, ?ﬁ
the principal of and interest on the Original Bonds and all j;ﬁﬁ

4 "
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ginking fund, Reserve Account, Renewal and Replacement Fund and
other payments provided for herein.

H. It is in the best interests of the City that ifs ;
original Bonds be sold to the Authority pursuant to the terms
and provisions of the Loan Agreement to be entered into between o
the City and the Authority, in form satisfactory to the City .W

|

and the Authority.

- I. Other than the 1960 Bonds there are not "1
ocutstanding any other obligations of the City which will rank L 4
prior to or on a parity with the Bonds and the Notes as to lien o

" and source of and security for payment. |

o J. The City has complied with all requirements of : i
West Virginia law relating to authorization of the W”
construction, acquisition and operation of the Project and ]

.. issuance of the Bonds, the Notes and the Line of Credit, or ﬁ”
 will have so complied prior to issuance of any thereof, m*
~ dincluding, among other things, the obtaining of a Certificate ' gl
Y of Convenience and Necessity from the Public Service Commission ity
= of West Virginia by final order, the time for rehearing and g%

appeal of which have expired.

L - 3]

e Section 1.04. Ordinance Constitutes Contract. In wh
consideration of the acceptance of the GANs and the Bonds '
authorized to be issued hereunder by those who shall
respectively hold the same from time to time, as well as the i
acceptance of the Line of Credit by the banking institution L

|

-~ extending such credit to the City, this Ordinance shall be Nt
. deemed to be and shall constitute a contract between the City i
Z77and such Noteholders or Bondholders or banking institution, and e
' the covenants and agreements herein set forth to be performed slli
. by the City shall be for the equal benefit, protection and ”ﬂ%
io.security of the legal Holders of any and all of such Notes or ;‘ﬁ
'j”gﬂonds or banking institution as the case may be. ?ﬁh

]

ARTICLE II
AUTHORIZATION OF CONSTRUCTION AND
ACQUISITION OF THE PROJECT

Section 2.01. Authorization of Construction and
ficquisition of the Project. There is hereby authorized the %
construction and acquisition of the Project in accordance with v g

w..Plans and specifications therefor prepared by the Consulting [
~——Recorder,

i
Engineers and filed with the Sanitary Board and the City :E
!
3
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ARTICLE I11I

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND SHLE
OF BONDS: ARUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

Section 3.01. Authorization of Bonds. For the
~purpose of paying Costs of the Project not otherwise pravided

. for and paying certain costs of issuance and related costs, and
. for such other purposes as may be set forth in Supplemental
—-Resolutions, there shall be issued negotiable Original Bonds of
~“the City, in a total aggregate principal amount of not more

" than $4,300,000. Said Bonds shall be issued in two series, to
“pe designated respectively, "Sewer Revenue Bonds, Series 1986

... #," in the aggregate principal amount of not more than
42,866,667 and "Sewer Revenue Bonds, Series 1986 B," 4in the
‘aggregate amount of $1,433,333, and shall have such terms as
.set forth hereinafter and in the Supplemental Resolution., Such
x: gonds shall be issued tontemporaneously with or prior to
“issuance of the Notes. The proceeds of the Bonds {(excluding
accrued interest) remaining after capitalization of interest,

if any, and payment of the costs of issuance thereof and
-related costs shall be deposited in the Bond Construction Trust
© Fund established by Section 5.01(4) hereof.

Section 3.02. Terms of Bonds. The Bonds shall bear

= interest from the original date of delivery to the payee

- thereof at such rate or rates, not exceeding 12% per annum, or

- such other rate as shall then be the legal maximum, payable

semi-annually on such dates; shall mature on such dates and in

. such amounts; and shall be redeemable, in whole or in part, but

i only with the express written consent of the West Virginia

= Water Development Authority, all as the City shall prescribe in

"7 a Supplemental Resolution. The Bonds shall be payable as to

principal at the office of the Commission, through a Paying

_Agent or Paying Agents selected by the original pPurchaser or

' . 1n any coin or currency which, on the dates

- of payment of principal is legal tender for the payment of
piblic or private debts under the laws of the United States of

S AMGrica, Interest on the Bonds, shall be paid by check or

' ed to the Registered Owner thereof at the address as
on the books of the Bond Registrar.

it appears

Unless otherwise provided by the Supplemental
Resolution, the Original Bonds shall be issued in the form of a
> single bond for each Series, both fully registered to the
T Authority, with a payment record attached, representing the
R 03regate principal amount of the Original Bond issue and both
7 shall mature in principal installments, all as provided in the

Supplemental Resolution. Said Original Bonds shall be
weme @Xchangeable at the option and expense of tbe Bondholder for

/

—-14.



other fully registered Bonds in aggregate principal amount
equal to the amount of said Bonds then Outstanding, 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 may be issued in fully
registered form, in the denomination of $5,000 or any integral
multiple thereof, all as determined by a Supplemental
Resolution. The registered Bonds shall he dated as of the date
specified in a Supplemental Resolution and shall bear interest

from such date.

Section 3.03. Execution of Bonds. The Bonds shall be
executed in the name of the City by the Mayor, and the seal of
the City shall be affixed thereto or imprinted thereon and
attested by the Recorder. The signature of the Mayor and the
Recorder may be manual or by facsimile. 1In case any one or
more of the officers who shall have signed or sealed any of the
Bonds shall cease to be such officer of the City before the
Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as
herein provided and may be issued as if the person who signed
or sealed such Bonds had not ceased to hold such office. Any
Bonds may be signed and sealed on behalf of the City by such
person as at the actual time of the execution of such Bonds
shall hold the proper office in the City, 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 Reqistration. No
Bond shall be valid or obligatory for any purpose or entitled
to any security or benefit under this Ordinance unless and
until the Certificate of Authentication on such Bond,
substantially in the form set forth in Section 3.09, shall have
been manually executed by the Bond Registrar. Any such
executed Certificate of Authentication upon any such Bond shall
be conclusive evidence that such Bond has been authenticated
and registered, and delivered under this Ordinance. The
Certificate of Authentication on any Bond shall be deemed to
have been executed by the Bond Registrar if manually signed by
an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of
Authentication on all of the Bonds issued hereunder.

e Section 3.05. Negotiability, Transfer and

Registration. Subject to the provisions for transfer or
registration set forth below, the Bonds shall be and have all
of the qualities and incidents of negotiable instruments under

A
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the uniform commercial Code of the State of West Virginia, and

each successive Bondholder, in accepting any of said Bonds e
shall be conclusively deemed to have agreed that such Bonds

shall be and have all of the gqualities and incidents of

negotiable instruments under the Uniform Commercial Code of the

state of West Yirginia, and each successive Bondholder shall

fFurther be conclusively deemed to have agreed that said Bonds

shall be incontestable in the hands of a bona fide holder for

}

value in the manner provided hereinafter in the form of said .
Bonds. ‘

g0 long as any of the Bonds remain outstanding, the . 1
city, through the Bond Registrar, shall keep and maintain hooks ;
for the registration and transfer of the Bonds. -

The Bonds shall be transferable only upon the books of t
~ the Bond Registrar, by the registered owner thereof in person i
- or by his attorney duly authorized in writing, upon surrender 5
) 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 is exercised, Bonds T
~ shall be delivered in accordance with the provisions of this
ordinance. All Bonds surrendered in any such exchanges or il
transfers shall forthwith be cancelled by the Bond Registrar. »
For every such exchange or transfer or Bonds, the Bond .
Registrar may make a change sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with L
. . respect to such exchange or transfer and the cost of preparing '
220 each new Bond upon cach exchange or transfer, and any other
expenses of the Bond Registrar incurred in connection il
therewith, which sum or sums shall be paid by the City. The :
- Bend Registrar shall not be obliged to make any such exchange
or transfer of Bonds during the fifteen (15) days preceding an
.- linterest 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. g
!

Section 3.06. Bonds Mutilated, Destroyed, Stolen or ﬁ
{ost. TIn case any Bond shall become mutilated or be destroyed, e
stolen or lost, the City may, in the discretion of the Council, o
issue, and the Registrar shall, if so advised by the City, g

 authenticate, and deliver, a new Bond of like tenor as the Bond t
so mutilated, destroyed, stolen or lost, or exchange and

e 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 Bondholder's furnishing satisfactory indemnity and

p
!
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ng with such other reasonable regqulations and conditions

City or the Registrar may prescribe and paying such
expenses as the City or the Registrar may incur. All Bonds so
suprendered shall be cancelled by the Bond Registrar and held

. for the account of the City. 1If any such Bond shall have

. matured or be about to mature, instead of issuing a substitute
pond the City may pay the same, upon being indemnified &s
aforesaid, and, if such Bond be lost, stolen, or destroyed,

- without surrender thereof.

complyi
as the

Section 3.07. Bonds Not to be Indebtedness of the

city. The Bonds shall not, in any event, be or constitute an
. indebtedness of the City 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
7 holders of any of the Bonds shall ever have the right to compel
Z the exercise of the taxing power of the City to pay the Bonds
2 or the interest thereon.

an Section 3.08. Bonds Secured by Pledge of Net
7 Revenues; Series 1986 B Bonds to be Junior and Subordinate to
~.. Series 1986 A Ronds. The payment of the debt service of all
~— the Series 1986 A Bonds shall be secured forthwith equally and
% ratably with each other by a lien on the Net Revenues derived
“— from the System, subordinated only to the lien in favor of the
1960 Bonds and the holders thereof. The payment of the debt
service of all the Series 1986 B Bonds shall also be secured
. forthwith equally and ratably with each other by a lien on the
¥ Net Revenues derived from the System, but junior and
== subordinate to the lien on such Net Revenues in favor of the
o Holders of the Series 1986 A Bonds. Such Net Revenues in an
=0 amount sufficient to pay the principal of and interest on and
~other payments for the Bonds and to make the payments into the
Sinking fund, and the Reserve Rccount therein, hereinafter
4u..established, are hereby irrevocably pledged to the payment of
Su.-the principal of and interest on the Bonds as the same become

“due,

-

Section 3.09. Form of Original Bonds. The text of
the Series 1986 A Bonds and the Series 1986 B B8onds,
- respectively, shall be in substantially the following forms,
with such omissions, insertions and variations as may be
", necessary and desirable and authorized or permitted hereby, or
7?“*Eﬁ any Supplemental Resolution adopted prior to the issuance
ereof ;

o

-17-
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[Form of Series 1986 A Bond]

UNITED STATES OF AMERICA
STATE QF WEST VIRGINIA
CITY OF BUCKHANNON
SEWER REVENUE BONDS, SERIES 1986 A

-Noe. R—_

N KNOW ALL MEN BY THESE PRESENTS: That the City of
Buckhannon, @& municipal corporation of the State of West
“yirginia in Upshur County of said State, (the "City"), for

- yalue received, hereby promises to pay, solely from the special
 funds provided therefor, as hereinafter set forth, to West

. 'yirginia Water Development Authority or registered assigns (the
I wpayee™) the sum of -
AN )y, in installments on 1
v of sach year as set forth on the "Schedule of Annual Debt

7 gervice" attached as Exhibit A hereto and incorporated herein
. by reference with a final maturity of this Bond on the 1st day
o of , 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 Payee and payment
therefor and until payment of such installment, and such

;i&;interest shall be pavable on the 1st day of , and
‘== -the lst day of in each year beginning
o1, 19 . The principal of this Bond 1is payable in any coin or

“oeurrency which, on the respective dates of payment of
v principal, 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 Uirginia Municipal Bond Commission,
;= Charleston, West Virginia, through .
Lvvas registrar and paying agent (the "Registrar"). The interest
o on this Bond is payable by check or draft mailed to the

" registered owner hereof at the address as it appears on the
. books of the Registrar on the day of the month preceding
.- &n interest payment date.

- This Bond is subject to redemption prior to its stated
date of maturity as follows:

e

ERRTRN

o [REDEMPTION PROVISIONS]

4
!
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This Bond may be redeemed prior to its stated date of
maturity in whole or in part at any time, but only with the.
ex press written consent of the West Virginia Water Development

authority.

This Bond is issued (1) to pay costs of acquisition
and construction of certain extensions, improvements and
additions to the existing public sewerage facilities of the
city and the financing of the cost not otherwise provided,
thereof (the "Project") (the Project, together with the
existing sewerage system of the City and any improvements and
extensions thereto, is hereinafter referred to as the "System")

. and (ii) to pay certain costs of issuance hereof and related
- costs. This Bond is issued under the authority of and in full
" compliance with the,Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13 of
* . the Code of West Virginia, 1931, as amended (the "Act"), and i

''''''

the Ordinance duly enacted by the City on the day

of ., 1986, as supplemented on , 19 , :

(collectively the "Ordinance"), and is subject to all the terms i
T and conditions thereof. The 0Ordinance provides for the i

" dssuance 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
prouided for the Bonds under the Ordinance.

This Bond 1s issued contemporanecusly with the Sewer il

Revenue Bonds, Series 1986 B, of the City (the "Series 1986 B
- Bonds") issued in the aggregate principal amount of $1,433,333,
.. which Series 1986 B Bonds are junior and subordinate with 5
= respect to liens and sources of and security for payment to the ¥
5. Bonds of this series.

1. of the Net Revenues (as defined in the Ordinance) to be derived
... from the operation of the System, after there has first been
- paid from said Net Revenues all payments then due and owing on
the 1960 Bonds, moneys in the Reserve Account created under the
Ordinance for the Bonds of this Series (the "Series 1986 A
Bonds Reserve Account"), and unexpended proceeds of the Bonds.
Such Net Revenues shall be sufficient to pay the principal of
and interest on all bonds which have been issued and remain
i Cutstanding, or may be issued pursuant to the Act, both of
~~ -Which shall be set aside as a special fund hereby pledged for
. §UCh purpose. This Bond does not constitute a corporate
TTTindebtedness of the City within the meaning of any
constitutional or statutory provisions or limitations, nor
shall the City be obligated to pay the same or the interest
~- thereon except from said special fund provided from the Net R

This Bond is payable only from and secured by a pledge l

S R ==y SEEmET T
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Reuvenues, the moneys in the Series 1986 A Bonds Reserve Account
and unexpended Bond proceeds. Pursuant to the Ordinance, the
city has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and
the services rendered thereby, which shall be sufficient to
provide for the proper and reasonable expenses of operation,
repair, replacements and maintenance of the System, and to
leave a balance of each year equal to at least 115% of the
amount required to pay the maximum amount due in any ensuing
fiscal year of principal of and interest on all obligations
payable from such revenues, provided however, that so long as
there exists 1in the Series 1986 A Bonds Reserve Account
sufficient moneys to pay the maximum amount of principal and
interest which will become due on the Series 1986 A Bonds in
any succeeding fiscal year, such percentage may be reduced to _
110%. The City has entered into certain further covenants with
the Registered Owners of the Bonds for the terms of which
reference is made to the Ordinance. Remedies prouvided the
Registered Owners of the Bonds are exclusively as provided in
the Ordinance, to which reference is here made for a detailed
description thereof.

This Bond is transferable, as provided in the
Ordinance, only upon the books of the Bond Registrar, kept for
that purpose at the office of the Bond Registrar by the Payee,
or by its attorney duly authorized in writing, upon the
surrender of this Bond together with a written instrument of
transfer satisfactory to the Bond Registrar duly executed by
the Payee or its attorney duly authorized in writing.

This Bond, under the provision of the Act is, and has
all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by law, shall be applied
solely to the payment of the Costs of the Project described in
the Ordinance or to the appurtenant Sinking Fund, and there
shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the Holder of this Bond.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO
SOURCES OF AND SECURITY FOR PAYMENT TO THE OUTSTANDING SEWER
REVENUE BONDS, SERIES 1960, OF THE CITY.

This Bond and the interest therecon is exempt from all

_féxation by the State of West Virginia or any County,
Municipality, political subdivision or agency thereof.

-20~-




1T IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things requirgd to exist, happen and be
”perfOFWEd precedent to and in the issuance of this Bond haue
existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this
pond, together with all other obligations of the City, does not
exceed any limit prescribed by the Constitution or statutes of
the State of West Virginia and that a sufficient amount of the
revenues of the System has been pledged to and will be set
‘aside into said special fund by the City for the prompt payment
of the principal of and interest on this Rond. :

All provisions of the Ordinance, resolutions and
. gtatues 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 BUCKHANNON has caused
" this Bond to be signed by its Mayor and its corporate seal to
be hereto affixed oF imprinted hereon and attested by its City

Recorder, and has caused this Bond to be dated .
1986.
[SEAL]
Mayor
ATTEST:

City Recorder

-21-
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1986 A Bonds described
in the within-mentioned Ordinance and has been duly registered
in the name of the registered owner set forth below:

Dated. ,

as Bond Registrar

By:

— | Its Authorized Officer.

PR
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[Form of Assignment]

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

— the

Sewer Revenue Bond, Series 1986 A, dated of the
city of Buckhannon, West Virginia 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 City with full

power of substitution in the premises.

Dated: .

In the presence of:

-24—
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[Form of Series 1986 B Bond)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF BUCKHANNON
SEWER REVENUE BONDS, SERIES 1986 B

. KNOW ALL MEN BY THESFE PRESENTS: That the City of
-~ guckhannon, a municipal corporation of the State of West
: Virginia in Upshur County of said State, (the "City"), for
value received, hereby promises to pay, solely from the special
- funds provided therefor, as hereinafter set forth, to West
'A']ﬂuirginia Water Development Authority or registered assigns (the

iﬁi "Payee") the sum of" (% ),
R ¥ equal installments of $ each,
7T on 1 of each year as set forth on the "Schedule of

Annual Debt Service" attached as Exhibit A hereto and
o incorporated herein by reference, with a final maturity of this
T 7"Bond on the 1st day of s , all with no
... interest thereon,

Principal installments of this Bond are pavable 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
“oi - America, at the office of the West VUirginia Municipal Bond
© Cemmission, Charleston, West Virginia, through
., 8% registrar and paying agent

( the "Registrar").

e This Bond may be redeemed prior to its stated date of
==~ maturity in whole or in part of any time, but only with the
T @Xpress written consent of West Virginia Water Deuvelopment

" Authority.

This Bond is issued (i) to pay a portion of the costs

\w -?f acquisition and construction of certain extensions,
-~ -~ 1Mprovements and additions to the existing public sewerage
- Facilities of the City and the financing of the cost not
rrotherwise provided, therein (the “Project") (the Project,
... together with the existing sewerage system of the City and any

Mprovements and extensions thereto, is hereinafter referred to
as the "System") and (i1) to pay certain costs of issuance
”hereof and related costs. This Bond is issued under the

/
!
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ority of and in full compliance with the Constitution and
stbatutes of the State of West Virginia, including particularly
Chapter 16, article 13 of the Code of West Virginia, 1931, as
amended (the "Act"), and the Ordinance duly enacted by the City

auth

on the day of , 19B6, as supplemented
on ., 19 , (collectively the "Ordinance"),
and is subject to all the terms and conditions thereof . The

ordinance provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid
and secured equally and ratably from and by the funds and
revepues and other security provided for the Bonds under the

Ordinance.

This Bond is payable only from and secured by a pledge

.of the Net Revenues (as defined in the Ordinance)} to be derived

from the operation of the System after there has first been
pald from said Net Revenues all payments then due and owing on
the Series 1960 Bonds and the Series 1986 A Bonds herein
described, moneys in the Reserve Account created under the
ordinance for the Bonds of this Series (the "Series 1986 B
Bonds Reserve Account"), and unexpended proceeds of the Bonds.

" guch Net Revenues shall be sufficient to pay the principal of

and interest on all bonds which have been issued and remain
outstanding or may be issued pursuant to the Act both of which
shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate
indebtedness of the City within the meaning of any
constitutional or statutory provisions or limitations, nor
shall the City be obligated to pay the same except from said
special fund provided from the Net Revenues, the moneys in the
Series 1986 B Bonds Reseruve Account and unexpended Bond
proceeds. Pursuant to the Ordinance, the City has covenanted

“and agreed to establish and maintain just and equitable rates

and charges for the use of the System and the services rendered
thereby, which shall be sufficient to provide for the proper

- and reasonable expenses of operation, repair, replacements and

maintenance of the System, and to leave a balance of each year

~equal to at least 115% of the amount required to pay the

maximum amount due in any ensuing fiscal year of principal of
and interest on all obligations payable from such revenues,
provided however, that so long as there exists in the Series
1986 B Bonds Reserve Account and the reserve account
established for the Series A Bonds sufficient moneys to pay the
maximum amount of principal and interest which will become due
on all obligations payable from such net revenues which may be
issued in any succeeding fiscal year, such percentage may be
reduced to 110%. The City has entered into certain further
Covenants with the Registerecd Owners of the Bonds for the terms
of which reference is made to the Ordinance. Remedies provided
the Registered Owners of the Bonds are exclusively as provided

A
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in the Ordinance, to which reference is here made for a
detailed description thereof.

This Bond is transferable, as provided in the
ordinance, only upon the books of the Bond Registrar, kept for
that purpose at the office of the Bond Registrar by the Payee,
or by its attorney duly authorized in writing, upon the .
surrender of this Bond together with a written instrument of
transfer satisfactory to the Bond Registrar duly executed by
the Payee or its attorney duly authorized in writing.

This Bond, under the provision of the Act is, and has
all the qualities and incidents of, a negotiable instrument

under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by law, shall be applied
solely to the payment of the Costs of the Project described in
the Ordinance or to the appurtenant Sinking Fund, and there

" ¢hall be and hereby is created and granted & lien upon such
moneys, until so applied, in favor of the Holder of this Bond.

This Bond and the interest thereon is exempt from all
taxation by the State of West Virginia or any County,
Municipality, political subdivision or agency thereof.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO
SOURCES OF AND SECURITY FOR PAYMENT TO THE OUTSTANDING SEWER
REVENUE BONDS, SERIES 1960 AND SERIES 1986 A, OF THE CITY, THE
LATTER BEING ISSUED CONCURRENTLY HEREWITH AND DESCRIBED IN THE

= ORDINANCE (THE "SERIES 1986 A BONDS").

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time,

- form and manner as required by law, and that the amount of this

Bond, together with all other obligations of the City, does not
exceed any limit prescribed by the Constitution or statutes of
the State of West Virginia and that a sufficient amount of the
revenues of the System has been pledged to and will be set
aside into said special fund by the City for the prompt payment
of the principal of and interest on this Bond.

A1l provisions of the Ordinance, resolutions and

——-Statues under which this Bond is issued shall be deemed to he a

part of the contract evidenced by this Bond to the same extent
as 1f written fully herein,

27—
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IN WITNESS WHEREOF, the CITY OF BUCKHANNON has caused
o be signed by its Mayor and its corporate seal {o

this Bond t
ffixed or imprinted hereon and attested by its City

he hereto &

secorder, and has caused this Bond to be dated ,
1986 .
[SEAL]
Mayor
ATTEST:

City Recorder
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

{ This Bond is one of the Series 1986 B Bonds described
in the within-mentioned Ordinance and has been duly registered
in the name of the registered owner set forth below:

pated: :
‘ as Bond Registrar

By:

Its Authorized Officer

-26_

}“,
g
i
i
1
B

e g




EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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[Form of Assignment]

' . FOR VALUE RECEIVED the undersigned sells, assigns, and
“transTers unto

S the

77 Sewer Revenue Bond, Series 1986 B, dated of the

?;T_ city of Buckhannon, West Virginia and does hereby irrevocably

-+ egnstitute and appoint .

.-~ pttorney to transfer the said Bond on the books kept for

T——-pegistration of the within Bond of the said City with full

. power of substitution in the premises.

-

R Dated: :

§7o7 In the presence of:

31—
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section 3.10. Sale of Original Bonds; Execution of

The Original Bonds shaill be

Lgﬁﬁ_ﬁﬂﬂggmgﬂt with Authority.
he Authority, pursuant to the terms and conditions of

sold to i
the toan

Agreement and the Program. The Mayor is speciFically

authorized and directed to execute the Loan Agreement in such
form as may be approved by Supplemental Resolution, and the

city Recorder is directed to affix the seal of the City, attest

the same and deliver the Loan Agreement to the Authority.

ARTICLE IV

NOTES AND LINE OF CREDIT

Section 4.01. Authorization and General Terms. 1In

~ order to pay certain Costs of the Project pending receipt of
- the Grant Receipts, the City shall issue and sell its Notes in
the aggregate principal amount of not to exceed $2,000,000.
The Notes shall bear interest from the date or dates, at such
"+ pate or rates, payable on such dates and shall mature on such
 date or dates and be subject to such prepayment or redemption,
all as provided in the Indenture and the Supplemental

épf}Resolution.

Section 4.02. Terms of and Security for Notes; Trust

“~ Indenture. The Notes shall be issued in fully registered form,
in the denomination of $5,000 or any integral multiple thereof,

with such terms and secured 1in the manner set forth in the
ITndenture (which Indenture in substantially the form to be
executed and delivered by the City is attached hereto as

nEghibit A" and made a part hereof).

P

Section 4.03. Notes are Special Obligations. The

% Notes shall be special obligations of the City payable as to
Ny principal and interest solely from the respective sources
. described in the Granting Clauses and Article III of the

= “Trdenture. The Notes do not and shall not constitute a

' corporate indebtedness of the City within the meaning of any
- ~constitutional or statutory provisions or limitations. The
<. general funds of the City are not liable, and neither the full

Faith and credit nor the taxing power of the City is pledged

for the payment of the Notes. The Noteholders shall never have
the right to compel the forfeiture of any property of the

D7 City. The Notes shall not be a debt of the City, nor a legal

: or equitable pledge, charge, lien or encumbrance upon any

___ Property of the City or upon any of its income, receipts or
revenues except as set forth in the Indenture,

b b e

Section 4.04. Letters of Credit.

security for the Notes, the City may obtain a letter or letters

aAs additional

~_of ¢credit from a bank or banks, pursuant to which such bank or

~32-
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banks would agree to.pay to the Trustee, upon presentation by
the Trustee of certain certificates, the sum or sums set forth
. therein but not to exceed $500,000 in the aggregate. In the
event of a draw under any such letter of credit, the City shall
jgsue its refunding notes to the bank issuing such letter of
credit. Any such letter of credit shall be authorized and
shall have such terms as shall be set forth in a resolution

supplemental hereto.

. Section 4.05. Authorization and General Terms of the
Line of Credit. In order to pay certain Costs of the Project
pending receipt of the Grant Receipts the City may enter into
an agreement with a banking institution for the extension of

., c¢redit not to exceed $500,000 in principal amount outstanding
T at any one time during the period of construction of the

- project. The Line of Credit shall bear interest from the date,
at such rate, payable on such date, shall mature on such date
and be subject to such repayment as shall be provided for in

“ the Supplemental Resolution. Provided, however, the rate of
interest on the Line of Credit shall not exceed 12% per annum.

: Section 4.06. Line of Credit as Special Obligation.
5™ The Line of Credit provided for and authorized in Section 4.0%
'7 - above shall be a special obligation of the City payable as to
Y. principal and interest solely from the respective sources
- described in the Granting Clauses and Article III of the
Indenture. Borrowing under the Line of Credit does net and
) shall not constitute corporate indebtedness of the City within
{ the meaning of any constitutional or statutory provisions or
limitations. The general funds of the City are not liable and
- neither the full faith and credit nor taxing power of the City
.~ 15 pledged for the payment of the Line of Credit. The banking
institution extending credit under the Line of Credit shall
never have the right to compel the forfeiture of any property
, of the City. The Line of Credit shall not be a debt of the
City, nor a legal or equitable pledge, charge, lien or
encumbrance upon any property of the City or upon any of 1its
income, receipts or revenues other than as herein provided.

ARTICLE VY

SECURITY OF BONDS

o . Section 5.01. Establishment of Funds and fAccounts
... with Depository Bank. The following special funds or accounts
are created with and shall be held by, the Depository Bank.:

B T

(1) Revenue Fund;

R (2) Operation and Maintenance Fund:

A
f
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(3) Renewal and Replacement Fund: and

(4) Bond Construction Trust Fund.

section 5.02. Establishment of Funds and Accounts
with Commission. The following special funds or accounts are
hereby ostablished with the Commission:

(1) Series 1986 A Bonds Sinking Fund,;

(a) Within the Series 1986 A Bonds Sinking Fund,
" the Series 1986 A Bonds Reserve Account.

B (2) Series 1986 B gonds Sinking fund;

(a) Within the Series 1986 A Bonds Sinking Fund,

- the Series 1986 A Bonds Reserve ficcount.

System Revenues, Flow of Funds.

”ﬁ%,’ Section 5.03.

T A . From the Gross Revenues derived from the
operation of the System there shall be subtracted the sum
. necessary to pay the debt service on the Series 1960 Bands .
e Afrer the payment of the foregoing, the then remaining Gross
' Reyvenues derived from the operation of the System shall be
deposited upon receipt in the Revenue Fund hereunder. The
Revenue Fund shall constitute a trust fund for the purposes
provided in this Ordinance and shall be kept separate and
.. distinct from all other funds of the City and the Depository
 Bank and used only for the purposes and in the manner herein

T provided.
(1) The City shall first, each month, transfer from

. the Revenue fund and deposit in the Operation and Maintenance
Fund an anount sufficient to pay current Operating Expenses of

. _the System.

DR (2) Thereafter, from the moneys remaining in the
Revenue Fund, the City shall next, on the first day of each
o “menth, commencing seven (7) months prior to the first day of

e payment of interest on the Series 1986 A Ronds from Net
B Revenues, apportion and set apart out of the Revenue Fund and
o remit to the Commission, for deposit in
Sinking Fund, a sum equal to one—sixth (1/6) of the amount of
R interest which will become due on said Series 1986 A Bonds on
eie—the next ensuing semi-annual interest payment date, less any
N investment earnings on Sums previously deposited in the Series
' {986 A Bonds Sinking Fund for the purpose of making interest
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payments on the Series 1986 A Bonds; provided, that, in the
euent the period to elapse between the date of such initial
deposit in the Series 1986 A Sinking Fund and the next
semi-annual interest payment date is less than seven (7)
months, then such monthly payments shall be increased
ppoportionately to provide, one month prior to the next
semi-annual interest payment date, the required amount of
interest coming due on such date.

O (3) The City shall also, on the first date of each
" month, commencing thirteen (13) months prior to the first date

© of payment of principal on the Series 1986 A Bonds, apportion
and set apart out of the Revenue fund and remit to the

- commission for deposit in the Series 1986 A Bonds Sinking Fund,

~——a—sum equal to one-~twelfth (1/12) of the amount of principal

‘oo which will mature and become due on said Series 1986 A Bonds on
the next ensuing principal payment date, less any investment

" earnings on sums previously deposited in the Series 1986 A

.« Bonds Sinking Fund for the purpose of making principal payments

on the Series 1986 A Bonds.

AAAAAAA

— (4) The City shall also, on the first day of each

"+ month, commencing thirteen (13) months prior to the first day

- of payment of principal of the Bonds, apportion and set apart

7 out of the Revenue Fund and remit to the Commission for deposit

w . in the Series 1986 A Bonds Reserve Account, an amount equal to

"7 pne one—hundred and twentieth (1/120) of the Series 1986 A
Bonds Reserve Requirement; provided, that no further payments

. shall be made into the Series 1986 A Bonds Reserve Account when

~ there shall have been deposited therein, and as long as there

__ shall remain on deposit therein, an amount egual to the Series

“%...1986 A Bonds Reserve Requirement.

S Moneys in the Series 1986 A Bonds Sinking Fund shall

. be used only for the purposes of paying principal of and

“interest on the Series 1986 A Bonds as the same shall become

- due. Moneys in the Series 1986 A Bonds Reserve Account 1in the

~—-Series 1986 A Bonds Sinking Fund shall be used only for the

...~ purpose of paying principal of or interest on the Series 1986 A

” Bonds, as the same shall come due, when other moneys in the
Series 1986 A Bonds Sinking Fund are insufficient therefor, and
For no other purpose. '

A A1l investment earnings on moneys in the Series 1586 A
wa”Bonds Reserve Account shall be transferred, not less than once
"‘gach year, to the Series 1986 A Bonds Sinking Fund and applied
weedN_full to the next ensuing principal payment due on the Series
1986 A Bonds. ‘
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Any withdrawals from the Series 1986 A Bonds Reserve
hccount which result in a reduction in the bhalance of the
series 1986 A Bonds Reserve Account to below the Series 1986 A
tonds Reserve Requirement shall be subsequently restored from
the first Net Revenues available after all required payments to
the Series 1986 A Bonds Sinking Fund for payment of debt
service on the Series 1986 A Bonds have been made in full.

(5) The City shall not be required to make any
further payments into the Series 1986 A Bonds Sinking Fund or
into the Series 19586 B Sinking Fund or into the Reserve
fccounts in said Sinking Funds when the aggregate amount of
funds in both said Sinking Funds and said Reserve fAccounts are
at least equal to the aggregate principal amount of Bonds

“.issued pursuant to this Ordinance then Outstanding; plus the

amount of interest due or thereafter to become due as of the
next annual payment date on said Bonds then Outstanding.

As and when additional Bonds ranking on a parity with
the Series 1986 A Bonds are issued, provision shall be made for

" additional payments in said Series 1986 A Bonds Sinking Fund

sufficient te pay the interest on such additional parity Bonds

" and accomplish retirement thereof at maturity and to accumulate

a balance in the Series 1986 A Bonds Reserve Account in said

b - Series 1986 A Bonds Sinking Fund in an amount equal to the
“maximum provided and required to be paid into the Series 1986 A

fonds Sinking Fund in any Fiscal Year for account of all the
Series 1986 A Bonds, including such additional Bonds which by
their terms are payable from said Series 1986 A Bonds Sinking
Fund,

The Commission is hereby designated as the fiscal

jvﬁgent for the administration of the Sinking Funds created
- hereunder, and all amounts required for said Sinking Funds

shall be remitted to the Commission from the respective Revenue

~funds by the City at the times provided herein.

The payments into the Sinking Funds shall be made on

7 the first day of each month, except that when the first day of

any month shall be a Sunday or legal holiday then such payments
shall be made on the next succeeding business day, and all such
payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof
tonsistent with the provisions of this Ordinance.

Moneys in the respective Reserve Accounts shall be
lnvested and reinvested by the Commission in accordance with

T Article VIII hereof.
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The respective Sinking Funds, including the respective
Reserve Accounts therein, shall be used solely and only for,
and are hereby pledged for, the purpose of servicing the Series
1986 A and Series 1986 B Bonds and any additional Bonds ranking
on a parity therewith that may be issued and Outstanding under
the conditions and restrictions hereinafter set forth,

(6) Thereafter, from the moneys remaining in the
Revenue Fund, the City shall next, on the first day of each
_-" month, commencing with the month next succeeding the first full
calendar month after commencement of operation of the System,
" transfer to the Renewal and Replacement Fund a sum equal to two

and one-half percent (2 1/2%) of the Gross Revenues each month,

exclusive of any payments for account of the Series 1960 Bonds
—-———and the accounts thereunder and the Reserve Accounts in the
- sinking Funds hereunder. All funds in the Renewal and
.-~ Replacement Fund shall be kept apart from all other funds of
7 the City or of the Depository Bank and shall be invested and
~- reinvested in accordance with Article UIII hereof . Withdrawals
“i.. and disbursements may be made from the Renewal and Replacement -
Fund for replacements, emergency repairs, improvements or
. extensions to the System; provided, that any deficiency in
" either Reserve Account [except to the extent such deficiency
- exists because the required payments into such account have
"7 not, as of the date of determination of a deficiency, funded
such account to the maximum extent required by Subsection
- 5.01(A)(4)] shall be promptly eliminated with moneys from the
""" Renewal and Replacement Fund.

(7) The City shall next, on the first day of each

- month, commencing 13 months prior to the first date of payment
, =of principal on the Series 1986 B Bonds, apportion and set
= apart out of the Revenue Fund and remit to the Commission for
" deposit in the Series 1986 B Bonds Sinking Fund, a sum equal to
. 1/12th of the amount of principal which will mature and become
#2-due on said Series 1986 B Bonds on the next ensuing principal
- payment date, less any moneys transferred from he Series 1986 B
- Bonds Reserve Account for the purpose of making principal
. _Payments and investment earnings on sums previously deposited

in the Series 1986 B Bonds Sinking Fund for the purpose of
v Mking principal payments on the Series 1986 B Bonds.

S (8) The City shall next, on the first day of each
~ month, commencing 13 months prior to the first date of payment
of principal of the Bonds, apportion and set apart out of the
“weie-Revenue Bond and remit to the Commission for deposit in the
Séries 1986 B Bonds Reserve Account, an amount equal to 1/120
of "the Series 1986 B Bonds Reserve Requirement; provided, that
no further payments shall be made into the Series 1986 B Bonds
'jeserue Account when there shall have been deposited therein,

A
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. and¢ as long as there shall remain on deposit therein, an amount
equal to the Series 1986 B Bonds Reserve Requirement.

Mcneys in the Series 1986 8 Bonds Sinking Fund shall
he used only for the purposes of paying principal of the Series
1986 B Bonds as the same shall become due. Moneys in the

geries 1986 B Bonds Reserve Account in the Series 1986 B Bonds

ginking Fund shall be used only for the purpose of paying

principal of the Series 1986 B Bonds, as the same shall come
7 due, when other moneys in the Series 1986 B Bonds Sinking Fund
-- ape insufficient therefor, and for no other purpose,

a1l investment earnings on moneys in the Series 1986 B
_Bonds Reseruve Account shall be transferred, not less than once
" each year, to the Series 1586 B Bonds Sinking Fund and applied
"7 in full to the next ensuing principal payment due on the Series

s 1936 B Bonds.
""""""" Any withdrawals from the Series 1986 B Bonds Reserve

. Actount which result in a reduction in the balance of the

. Series 1986 B Bonds Reserve Account to below the Series 1986 B
" Bonds Reserve Requirement shall be subsequently restored from
the first Net Revenues available after all required paymenils Lo
. the Series 1986 A and Series 1986 B Bonds Sinking Funds for

~~ payment of debt seruvice on the Bonds have been made in full.

fAs and when additional Bonds ranking on a parity with

_tha Series 1986 B Bonds are issued, prouvision shall be made for
-- - additional payments into the Series 1986 B Sinking Fund
= sufficient to pay the interest on such additional parity Bonds
.. and accomplish retirement thereof at maturity and to accumulate
“a balance in the Series 1986 B Reserve fAccount in an amount

equal to the maximum provided and required to be paid into the
. Series 1986 B Sinking Fund in any Fiscal Year for account of

. all the Series 1986 B Bonds, including such additional Series
1986 B Bonds which by their terms are payable from such Sinking
- Fund.

Ehi The Commission is hereby designated as the fiscal

| agent for the administration of the Sinking Funds created
-2 hereunder, and all amounts required for said Sinking Funds

. shall be remitted to the Commission from the Revenue Fund by
- the City at the times provided herein.

e B. Whenever all of the required and provided

~ transfers and payments from the respective Revenue Funds into
the seyeral special funds, as hereinbefore provided, are
Current as well as the payments required for the Series 1960
Bonds, and there remains in said Revenue Funds a balance in
- €XCess of the estimated amounts required to be so transferred

A
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and paid into the respgctiue Sinking Funds, including the _
Reserve Accounts Fher91n, and the Renewal and Replacement Fund ‘
{ _during the following month, such excess shall be considered as

) surplus revenues (the "Surplus Revenues"). Surplus Revenues
. may be used for any lawful purpose of the City, including a

" pledge to and payment of GANS.

“““ . c. The City shall remit from the Revenue Fund to the
if—commission or the Depository Bank, on such dates as the

.. Commission or the Depository Bank, as the case may be, shall -
“require, such additional sums as shall be necessary to pay the L i
Depository Bank's charges and the Paving Agent fees then due. e

. D. The moneys in excess of the sum insured by the
maximum amounts insured by FDIC in the Revenue Fund and the
_Renewal and Replacement Fund shall at all times be secured, to
the full extent thereof in excess of such insured sum, by

. E. If on any monthly payment date the revenues are
insufficient to place the reguired amount 1in 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

L F, All remittances made by the City to the
_Commission shall clearly identify the fund or account into
“which each amount is to be deposited.

Cate G. The Gross Revenues of the System shall only be
:;Lused for purposes of the System.

ARTICLE VI
BOND PROCEEDS. FUNDS AND ACCOUNTS
- Section 6.01. Application of Bond Proceeds. Ffrom the
Moneys received from the sale of any or all of the Bonds, the

following amounts shall be first deducted and deposited in the
‘order set forth below:

-
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i A. Any accrued interest received from the sale shall
“be deposited in the Sinking Fund and applied to the first
z.Interest payment due on the Bonds .

e

e B, The amount of the proceeds which together with
_lthe Proceeds deposited pursuant to Subsection (R) of this

#
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section and together with the earnings thereon, shall be at
least sufficient to pay interest on the Bonds for the period
specified in the Supplemental Resolution shall be deposited in
the Sinking fund; provided, that such period may not extend
beyond the date which is six (6) months after the estimated
date of completion of construction of the Project.

C. The remaining moneys derived from the sale of the
Bonds shall be deposited with the Depository Bank in the Bond
Construction Trust Fund and applied solely to payment of Costs

' of the Project.

7777777

o~ . The Depository Bank shall act as a trustee and
.. fiduciary for the Holder or Holders of the Bonds with respect
“>~to the Bond Construction Trust Fund and shall comply with all
“willpequirements with respect to the disposition of the Bond

i . Construction Trust Fund set forth in the Indenture. Moneys in
% the Bond Construction Trust fund shall be used solely to pay
Lz costs of the Project and until so expended, are hereby pledged
e as additional security for the Bonds and are subject to a lien
in favor of the Holder or Holders until such proceeds are

- applied to the construction of the Project, which shall include
- the repayment of any incidental interim financing for -
non-construction costs.

ARTICLE VII
ADDITIONAL COVENANTS OF THE CITY

T Section 7.01. General Covenants of the City. All the
- covenants, agreements and provisions of this Ordinance shall be

“and constitute valid and legally binding covenants of the City

“and shall be enforceable in any court of competent jurisdiction

by any Holder or Holders of the Bonds. In addition to the

. covenants, agreements and provisions of this Ordinance, the

©"City hereby covenants and agrees with the Holders of the Bonds

~as hereinafter provided in this Article VII. All such

- covenants, agreements and provisions shall be irrevocable,

eéxctept as provided herein, as long as any of said Bonds or the

Linterest thereon is Outstanding and unpaid.

) Until the payment in full of the principal of and
,m+f1nterest on the Notes when due, the covenants, agreements and
wmeo Provisions contained in this Ordinance shall, where applicable,
.. 3lso inure to the benefit of the Holders of the Notes and the
" Trustee therefor and constitute valid and legally binding
2;“£9£gnants of the City, enforceable in any court of competent

S Jurlsdiction by the Trustee or any Holder or Holders of said
- Notes as prescribed in the Indenture; provided, that Section

~7.084 and Section 7.09 shall not be applied to the Notes.

a
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' Section 7.02 Bonds, Notes and Line of Credit Not To
ge indebtedness of the City., Neither the Bonds, the Notes nor

the Line of Credit shall be or constitute a corporate
indebtedness of the City within the meaning of any

'constitutional, statutory or charter prouvision or limitation of

indebtedness, but shall be payable solely from the special
funds pledged for such payment by this Ordinance. No Holder or
Holders of any Bonds or Notes or any banking institution
-~ axtending credit under the Line of Credit herein provided,
" ghall ever have the right to compel the exercise of the taxing
'power of the City to pay said Bonds, Notes, or Line of Credit
Wi g the interest thereon,

Section 7.03, Bonds Secured by Pledge of Net Revenues.

"*_The payment of the debt service of the Series 1986 A Bonds
- issued hereunder shall be secured forthwith equally and ratably
. by a second lien subordinate to Series 1960 Bonds on the Net

2 Revenues derived from the operation of the System, and payment

> shall be secured forthwith equally and ratably hy a lien on
said Net Revenues, but such lien shall be junior and
“ subordinate to the lien on said Net Rewvenues in favor of the
" Series 1986 A Bonds, to the extent necessary to make the
. payments required under Section 5.03 of this Ordinance. The
7= revenues derived from the System, in an amount sufficient to
7" pay the principal of and interest on the Series 1986 A Bonds
.7 and Series 1986 B Bonds and to make the payments into the
~ respective Sinking Funds, including the respective Reserve
- Accounts therein, and all other payments provided for in this
- Ordinance are hereby irrevocably pledged, in the manner
‘provided in therein, to the payment of the principal of and
interest on the Series 1986 A Bonds and the Series 1986 B Bonds
as the same become due, and for the purposes provided in this
Ordinance.

0D e,

Section 7.04. Initial Schedule of Rates and Charges;

o The initial schedule of rates and charges for the
services and facilities of the System shall be set forth in the
ordinance of the City dated , 1986.

. Section 7.05. Sale of the System. The System may not
" be sold, mortgaged, leased or otherwise disposed of except as a
- whole, or substantially as a whole, and only if the net

o Proceeds to be realized shall be sufficient to pay fully all

‘f the Series 1960 Bonds, the Bonds and Notes, if any, Outstanding
L Cr_any remaining balance of the Line of Credit, or to

i effectively defease this Ordinance in accordance with Section
- 10,01 hereof and, if not previously defeased, the Indenture in
... Bccordance with Section 8.01 thereof. The proceeds from any

W 4
- f
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cuch sale, mortgage, lease or other disposition of the System

shall,unth respect to the Bonds, immediately be remitted to

the Commi ssion for deposit in the Sinking Fund, and, in the .
longer a gondholder, the City shall

eyent the authority is no
1y such proceeds to the payment of

direct the commission to aPP
principal at maturity of and interest on the Bonds about to

mature. ANy balance remaining after the payment of the Series
1960 Bonds. the Series 1586 A and B Bonds and all interest
thereon shal . mitted to the city by the Commission unless
" _necessary for the payment of other obligations of the City

. With respect to the

payable out of the revenues of the System
Notes, cuch proce ient to pay in full the

eds in an amount sufficl
" Notes shall be remitted to the Trustee for deposit 1in the Notes
.. bebt Service Fund, to apply t

a the payment of the Notes, prior
“to maturity if allowable under the supplemental Resolution.

With respect toO the Line of Credit, such proceeds in an amount
. rgufficient to pay in full the Line of Credit then Outstanding
~ shall be remitted to the banking institution extending credit
/" to the City thereunder.
By The foregoing provision notwithstanding, and as may
s otherwise be prouided in respect to the Series 1960 Bonds, Lhe
he right to sell, lease oOr

- city shall have and hereby reserves t
f the property comprising & part of

. otherujse dispose of any ©
- .. the System hereinafter determined in the manner provided herein
useful or profitable in the

“+ to be no longer necessary,
1ease or other

"T'operation thereof. Prior to any such sale,
if the amount to be received

... disposition of such property.
~therefor, together with all other amounts received during the
o leases or other dispositions

-:.same fiscal Year for such sales,
for sych properties. is not in excess of $10,000, the city

shall, by resolution, determine that such property comprising a
part of the System is longer necessary, useful or profitable in
_the operation thereof and may then provide for the samé of such
property. The proceeds of any such cale shall be deposited 1n
“the rRenewal and Replacement Fund. If the amount to be received
“from such sale, lease or other disposition of said property,
together all other amounts received during the same Fiscal Year
for such cales, leases OF other dispositions of such

" properties, shall be 1in excess of $10,000 but not in excess of
.'$50, 000, the City shall first determine upon consultation with
roperty comprising & part

~the censulting Engineers that such P
“of 4the System is no longer necessary. useful or profitable in
thereof and may then, if it be adyised, by
g ’ 1y adopted, authorize such sale, lease OF other
T disposition of such property upon public bidding. The proceeds
f%;&iﬁxjued from any such sale, lease oOF other disposition of such
o ‘Property, aggregating during such Fiscal Year in excess O
'jﬁ{“g¥ch000 and not in excess of $50,000 shall be remitted by the
%T;ﬁﬁﬁitw to the Commission for deposit in the sinking fFupd and
A
!
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shall be applied only to the purchase of Bonds of these last
maturities then Outstanding at prices not greater than the par
- value thereof plus 3% of such par value. Such payment of such
. proceeds in the Sinking Fund or the Renewal and Replacement
: Fund shall not reduce the amounts required to be paid into said
"~ funds by other provisions of this Ordinance. No sale, lease,
or other disposition of the properties of the System shall be
made by the City if the proceeds to be derived therefrom,
together with all other amounts received during the same Fiscal
. ~vyear for such sales, leases, or other dispositions of such
. properties, shall be in excess of $50,000 and insufficient to
=" pay all the Bonds then Outstanding without the prior approval
% and consent in writing of the Holders, or their duly authorized
‘representatives of over 50% in amount of the Bonds then
“outstanding and the Consulting Engineers. The City 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
e OUt of Revenues and General Covenant Against Encumbrances. The
s City shall not issue any obligations whatsoever with a lien on
or otherwise payable from any source of payment pledged

‘on a parity with the lien on behalf of such Notes until such
" Notes have heen defeased in accordance with the provisions of
- the Indenture and this Ordinance; and, so long as any of the
Bonds are Outstanding, the City shall not issue any other
-obligations whatscever 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 reuvenues with the Bonds;
provided, however, that additional Bonds on a parity with the
Series 1986 B Bonds only may be issued as provided for in
Section 7.07 hereof. All obligations issued by the City after
‘the issuance of the Series 1986 A Bonds and the Series 1986 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
;‘énd source of and security for payment from such revenues and
in all other respects, to the Series 1986 A Bonds and the
~Series 1986 B Bonds; provided, that no such subordinate
“obligations shall be issued unless all payments required to be
w Made into the Reserve Accounts and the Renewal and Replacement
3£waunq at the time of the issuance of such subordinate
. obligations have been made and are current. Provided, however,
the foregoing shall not preclude the City from entering into
the Line of Credit Agreement for the purpose of providing funds

= for the acquisition and construction of the Project. In this
T e8pect, the City may provide for a lien equal in rank to the

#
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foregoing lien during thg peﬁiod of constructioni Provided,
further, however, such lien in favor oF.the banking institution
extending credit under thg Line of Credit shall, be .
subordinated to the lien in favor of the Holders of the Bonds,
unless the Authority shall otherwise direct.

- Except as provided abouve, the City shall not create,
or cause or permit to be created, any debt, lien, pledge,
assignment, encumbrances or any other charge having priority

e gyer or being on a parity with the lien of the Bonds, and the

" ipterest thereon, upon any of the income and revenues of the

" gystem pledged for payment of the Bonds and the interest

" thereon in this Ordinance, or upon the System or any part

-+ thereof .

: Section 7.07. Additional Parity Bonds. No additional
parity Bonds, as in this section defined, payable out of the

revenues of the System, shall be issued after the issuance of

““any Bonds pursuant to this Ordinance, except under the

v conditions and in the manner herein prouvided.

. No Parity Bonds shall be issued which shall be payable
out of revenues of the System prior to or on a parity with the
‘Series 1986 A Bonds. All Parity Bonds issued hereunder shall
~be on a parity in all respects with the Series 1986 B Bonds.

. No such additional parity Bonds shall be issued except
~~ for the purpose of financing the costs of the construction or
L. atquisition of extensions, improvements or betterments to the
. System or refunding one or more series of Bonds issued pursuant
hereto, or both such purposes,

No such additional parity Bonds shall be issued at any
time, however, unless there has bheen procured and filed with
.the Recorder a written statement by the Independent Certified
~Public Accountants, based upon the necessary investigation and
rcertification by the Consulting Engineers, reciting the
“conclusion that the Net Revenues actually derived, subject to
the adjustments hereinafter provided for, from the System
during any twelve (12) consecutive months, within the eighteen
(18) months immediately preceding the date of the actual
issuance of such additional parity Bonds, plus the estimated
- @VErage increased annual Net Revenues to be receiuved in each of
wzi the three (3) succeeding years after the completion of the
o Amprovements to be financed by such additional parity Bonds,

- shall not be less than one hundred and fifteen percent (115%)
~~—0f_the largest aggregate amount that will mature and becoms due
S0 1n any succeeding Fiscal Year for principal of and interest on
T the following:
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(A) The Series 1960 Bonds then Outstanding;
(B) The 1986 Series A and B Bonds then Outstanding;

(CY Any additional parity Bonds theretofore issued
pursuant to the provisions contained in this Ordinance then

outstanding; and

(D) The additional parity Bonds then proposed to be
—~ {gsued.

The "estimated average increased annual Net Revenues

to be received in each of three (3) succeeding year", as that
- tern is used in the computation provided in the above
-~ paragraph, shall refer only to the increased Net Reuenues
T estimated to be derived from (a) the improvements to be
7 firmanced by such additional parity Bonds and (b) any increase
in rates enacted by the City, the period for appeal of which
. has expired prior to the date of delivery of such additional
-parity Bonds, and shall not exceed the amount to be stated in a
certificate of the Consulting Engineers, which shall be filed
“in the office of the Recorder prior to the issuance of such
. additional parity Bonds.
'fﬁ ' The Net Revenues actually derived from the system
2, during the twelve (12) consecutive month period hereinabove
- preferred to may be adjusted by adding to such Net Revenues such
-t idditional Net Revenues which would have been received, in the
- opinion of the Consulting Engineers and the said Independent
% Certified Public Accountants, as stated in a certificate
Jjointly made and signed by the Consulting Engineers and said
Independent Certified Public Accountants, on account of
‘increased rates, rentals, fees and charges for the System
enacted by the City, the period for appeal of which has expired
-prior to issuance of such additional parity Bonds.

S Not later than simultaneously with the delivery of
“frsuch additional parity Bonds, the City shall have entered into
‘Written contracts for the immediately construction or

=i acquisition of such additions, betterments or improvements, if
vz @any, to the system that are to be financed by such additional
un.. PArity Bonds. '

e
eI

S The term "Additional Parity Bonds", as used in this
~w-$@ction, shall be deemed to mean additional Bonds issued under
‘- the provisions and within the limitations of this section,

TP Yyable from the revenues of the System on a parity with the

.. Series 1986 B Bonds, and all the covenants and other prouvisions
© of this Ordinance (except as to details of such Additional
~--P&Prity Bonds inconsistent herewith) shall be for the equal

!

5




benefit, protection and security of the Holders of the Bonds
and the Holders of any Additional Parity Bonds subsequently
~"=issued from time to time within the limitations of and in

‘ compliance with this section. A1l the Bonds, regardless of the
time or times of their issuance, shall rank equally with

T

source of and security for payment from said revenudes, without
preference of any Bond over any other. The City shall comply
fully with all the increased payments into the various funds
vmioand accounts created in this Ordinance required for and on
- .account of such Additional Parity Bonds, in addition to the
~~~~~~ ~ payments required for Bonds theretofore issued Pursuant to this
4 pordinance.

All Additional Parity Bonds shall mature on the day of
‘the vears of maturities, and the semiannual interest thereon
= shall be payable on the days of each vear, specified in a
" Supplemental Resolution.

Additional Parity Bonds shall not be deemed to include
~bonds, notes, certificates op other obligations subsequently

sucth revenues. The City shall not issue any obligations

whatsocever payable from the revenues of the System, orp any part
thereof, which rank prior to or, except in the manner and under
.. the conditions provided in this section, equally, as to lien on

y No Additional Parity Bonds shall be issued any time,
however, unless all the payments into the respective funcs and

dccounts provided for as to the Series 1960 Bonds and in this
Ordinance with respect to the Bonds then Outstanding, and any
v other payments provided for in this Ordinance, shall have been
5&f?made in full as required to the date of deliver

—~-COnsent of the holders of the Series 1960 Bonds and the:

e

Puthority to the issuance of such Additional Parity Bonds.

B
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Section 7.08. Rooks and Records. The City will keep
books and records of the System, which shall be separate and
agpart from and other books, recordg and accounts of the City,
in which complete and correct entries shall be made of all
transactions relating to the System, and any Holder of a Bond
o or Bonds or of a Note or Notes issued pursuant to this ,
507 ordinance or the Trustee shall have the right at all reasonable
: times to inspect the System and all parts thereof and all
records, accounts and data of the City relating thereto.

- The accounting system for the System shall follow

7 current generally accepted accounting principles and safeguards

vt to the extent allowed and as prescribed by the Public Service

... Commission of West Uirginia. Separate control accounting

;.. “récords shall be maintained by the City. Subsidiary records as

weil sy be required shall be kept in the manner and on the forms,
books and other bookkeeping records as prescribed by the

~. Council. The Council shall prescribe and institute the manner

~rhy which subsidiary records of the accounting system which may

. be installed remote from the direct supervision of the Counci]
-shall be reported to such agent of the City as the Council

~shall direct.

The City shall file with the Consulting Engineers, the
~Trustee and the Authority, or any other original purchaser of
. the Bonds, and shall mail in each year to any Holder or Holders
" of Bonds or Notes, as the case may be, requesting the same, an

- annual report containing the following:

e A. A statement of Gross Revenues, Operating Expenses,
. Net Revenues and Surplus Revenues derived from and relating to
]}he System,

o B. A balance sheet statement showing all deposits in
...211 the funds and accounts provided for in this Ordinance and
“the Indenture with respect to said Bonds or Notes, as the case
may be, and the status of all said funds and accounts.

o C. The amount of any Bonds, Notes or other
~obligations outstanding.

. The City shall also, at least once a vear, cause the
books, records and accounts of the Sy:tem to be audited by
Independent Certified Public Accounta :s and shall mail upon
reguest, and made available generally the report of said
Independent cCertified Public Accounts .s, or a summary thereof,
i 0 @ny Holder or Holders of Bonds or .otes, as the case may be,

o and shall file said report with the Trustee and the Authority,
- 77.or the then Holder of the Bonds.

PR
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Section 7.09. Rates. Prior to the issuance of the

gonds., equitable rates or charges for the use of and service
T rendered by the System will be established all in the manner

and form required by law, and copies of such rates and charges
s established 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

. gufficient to pay Operating Expenses and to make the prescribed
' payments into the funds created hereunder. Such schedule of
i .gtes and charges shall be changed and readjusted whenever
i pacessary so that the aggregate of the rates and charges will
be sufficient for such purposes. The City shall take the
necessary actions with respect to the imposition of rates at
cuch times and with such provisions with respect to interest
rate and maturity of the Bonds to finance the issuance of the
““gonds as the purchasers thereof shall require. In order to
“assure full and continuous performance of this covenant, with a
margin for contingencies and temporary unanticipated reduction
in income and revenues, the City hereby covenants and agrees
that the schedule of rates or charges fraom time to time 1in
effect shall be sufficient (i) to provide for all proper and
reasonable expenses of operation, repair, replacement and
‘maintenance of the System and (ii) to leave a balance each
—Fiscal Year equal to at least one hundred and fifteen percent
© (115%) of the maximum amount required in any succeeding Fiscal
- Year for payment of principal of and interest on the Bonds and
~.all other obligations secured by or payable from such revenues;
provided that, in the event that an amount equal to or 1in
excess of the Reserve Requirement is on deposit in the Reserve
‘-fAccount, such balance each Fiscal Year need only equal at least
one hundred and ten percent (110%) of the maximum amount
required in any succeeding Fiscal Year for payment of principal
of and interest on the Bonds and all other obligations secured
- by or payable from such revenues.

S

S

Section 7.10. Operating Budget and Audit. The City
shall annually, at least forty-five (45) days preceding the
beginning of each Fiscal Year, prepare and adopt by resolution
JET A detailed, budget of the estimated expenditures for operation
Ci;,and maintenance of the System during the succeeding Fiscal

Z. Year, No expenditures for the operation and maintenance of the
- System shall be made in any Fiscal Year in excess of the

7zo amounts provided therefor in such budget without a written
3p,f1ﬂding and recommendation by the Consulting Engineers, which
ﬁwwfunding 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 J
expenditures shall be made until the City shall have approved

h sqch findings and recommendation by a resolution duly adopted.
7&~N0 increase expenditures in excess of ten pgrcent (10%) of the

P
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or Notes, as the case may be,

Or anyone acting for
. behalf of such Holder of a

and on
ny Bonds or Notes,

. In addition, the City shall annuall
“of the System to be audited b

Y an Independent Certified Publjc
_Accountant, the report of Wwhich i

. Section 7.11.
-legally allowable, the ¢
or allow the granting of

a=wperson, firm, corporation, body,

B whatsoever for the pProvidin

?'%compete with services provi

No Competing Franchise.
ity will not grant or cau

To the extent
se, consent to
» any franchise or permit to any

agency or instrumentality
9 of any services which would
ded by the System.

The City
» rentals or ulher

C Service Commissi ) i inia and other laws
ate of West Virginia

Whenever any fees, rates, rentals or other charges for
ces and facilities of the

the seryj System shall remain unpaid
,gUP @ period of thirty (30) days af

ter the same shall become
and owner thereof, as well as the
ities, shall be delinquent until
such rates and charges are fully paid and to
ized by the laws of the State and

Zdue and payable, the property

rginia, all del
id, shall become a lien on

rentals and other charges, if
the premises served by the
ts and agrees that, it will,
A

!

—Systenm, The City further covenan
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to the full extent permitted by law‘and thg rules gnd

regulations promulgateq by the Public Service Commlssion of

"7 West Virginia, discontinue and shut off the services and
facilities of the System and any services and facilities of the
water system, it then ownedlbg the City, to all delingquent
users of services and Faci}ltles of the System and will not
restore such services of either system until all billing for
charges for the services and facilities of the System, plus
reasonable interest and penalty charges for the restoration of

Ll gervices, has been fully paid.

Section 7.13. No Free Services. The City will not

”render or cause to be rendered any free services of any nature
s by the System, nor will any preferential rates be established

" for users of the same class; in the event the City, or any
" department, agency, instrumentality officer or employee or the
““city shall avail itself or themselves of the facilities or
" gervices provided by the System, or any part thereof, the same
rates, fees or charges applicable to other customers receiving
i21ike services under similar circumstances shall be charged the
o2 City and any such department, agency, instrumentality, officer
=g employee. The revenues so received shall be deemed to be
_:”reuenues derived from the operation of the System, and shall be
—i.deposited and accounted for in the same manner as other
worpayenues derived from such operation of the System.

e Section 7.14. Insurance and Construction Bonds. The
" City hereby covenants and agrees that so long as any of the

" Bonds or the Notes remain Quitstanding, the City will, to the
. extent the same is available, as an Operating Expense, procure,
~ carry and maintain insurance with a reputable insurance carrier
T=I0r carriers as is customarily covered with respect to works and
—w, properties similar to the System. Such insurance shall

initially cover the following risks and be in the following

smzamounts !

. . FIRE, LIGHTNING, UANDALISM, MALICIOQUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable
cwoportions of the System in an amount equal to the actual cost
}g:thereof. In time of war the City will also carry and maintain
“linsurance to the extent available against the risks and hazards
- 0f 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
smePTOperties or for the other purposes provided herein for said
.- Renewal and Replacement Fund. The City will itself, or will
m-require each contractor and subcontractor to, obtain and

..o Mmaintain builder's risk insurance (fire and extended coverage)
o to protect the interests of the City during construction of the
~—~-Project in the full insurable value thereof.

A
!
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. B. PUBLIC LIABILITY INSURANCE, with limits of not
f " 1ess than $1,000,000 per occurrence to protect the City from
 ¢laims for bodily injury and/or Qeath and not less than
$ 100,000 per occurrence from claims for damage to property of
others which may rise from the operation of the System, and
. oipsurance with the same limits to protect the City from claims
: arising out of operation or ownership of motor vehicles of or
fFor the System.

_____

N C. WORKER'S COMPENSATION COVELRAGE FOR ALL EMPLOYEES
“Tof OR FOR THE SYSTEM ELIGIBLE THEREFOR: AND PERFORMANGCE AND
T pAYMENT BONDS, such bonds to be in the amounts of one hundred
v o percent (100%) of the construction contract and to be required

. of each contractor contracting directly with the City, and such
U7 payment bonds will be filed with the Clerk of The .unty

U commission of the County in which such work is to be performed
“prior to commencement of construction of the Project in

" compliance with Chapter 38, Article 2, Section 39 of the West

~VUirginia Code of, 1931, as amcuded.

z Section 7.15. Mandatory Connections. The mandatory

S hse 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 City and in order to assure the

o ...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,

~-ie dwelling or building located near the System, where sewage will

... Flow by gravity or be transported by such other methods

oo @pproved by the State Department of Health from such house,

‘o odwelling 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 connec! 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

“dwelling or building can be adequately served by the System,
.and every such owner, tenant or occupant shall, after a thirty
#:=(30) day notice of the availability of the System, pay the
~-T.orates and charges established therefor.
o Any such house, dwelling or building from which
we-@Manates sewage or water-borne waste matter and which is not so
©.  Ctonnected with the System is hereby declared and found to be a
~ "hazard to the health, safety, comfort and welfare of the
o ifhabitants of the City and a public nuisance which shall be

A
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d to the extent permittea by law and as promptly as

ate ; . . ! . .
ab ble by proceedings in a court of competent jurisdiction.

. poO 55l

Section 7.16. Completion of Project. The City will
complete the Project and operate and maintain the System 1in

 good condition.

Section 7.17. Rebate to the United States. 1In the
event that H. R. 3838 (The Tax Reform Act of 1985) or similar
< legislation becomes law and is applicable to the Bonds or Notes
- or both, the City agrees to pay to the United States an amount
“iequal to the sum of the excess of (a) the aggregate amount
- earned on all nonpurpose investments (other than investmentis
.+ attributable to such excess) over (b) the amount which would
“r—yave been earned if all nonpurpose investments was invested at
7 5 rate equal to the yield on such Bonds or Notes, plus any
lincome attributable to such excess. The amount to be paid to
“ the United States by the City shall be paid at such time and
“place as required by the Act or similar legislation in
installments at least once every five years commencing on the
" Fifth anniversary date of the issuance of the Bonds. The last
4installment shall be paid not later than 30 days after the day
- on which the last Bond of Note is redeemed or paid.

: Section 7.18. Compliance with Tax Laws. On December
w17, 1985 The House of Representative passed the Tax Reform Acl
T of 1985 (H. R. 3838). The Senate has yet to act on this

-+ legislation. However, the City agrees that if H. R. 3838 or

"™ gimilar legislation becomes law and such law is applicable to

" the Bonds or Notes, this Ordinance shall be amended in order to
comply with such legislation and in order to maintain the tax
exempt status of the Bonds or Notes. In particular, without
“extluding reference to any other portion of H. R. 3838 that may
become law, the City hereby covenants that it will expend 5% of
the bond proceeds within thirty (30) days of closing on the
Bonds .

? Section 7.19 Restrictions as to Arbitrage BRonds.
¢1i,The City hereby covenants, and hereby so instructs the Bond

7 Commission and the Trustee that they shall not permit at any
~time or times any of the proceeds of the Bonds or any other

-~ funds of the City to be used directly or indirectly to acquire
ol any securities or obligations the acquisition of which would
=~ cduse any Bond to be an "arbitrage bond" as defined in Section
= 103(¢)(2) of the Internal Revenue Code, and an Authorized
o Officer of the City shall deliver his certificate, based upon
4;ﬂwthis covenant, with regard thereto to the purchaser of the
ff“‘OPiginal Bonds. Further, prior to the time that the City

o receives an opinion from Bond Counsel that the provisions of H,
.. _R. 3838 or any similar legislation is not applicable to the
I

— /
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Notes, the City covenants that other than for a

y period, the yield on the Bond proceeds shall not
exceed the yield on the Bonds by more than .125 on and aften
such date, which is the date that the Consulting Engineer
certifies to the City, Bond Counsel and the Authority that the

project is 90% complete,

gonds ©OF
temporar

" ARTICLE VIII
INVESTMENT OF FUNDS

Section 8.01. Investments. Any monies held as a part
“of the funds and accounts created by this Ordinance or the
-~ Indenture, other than the Revenue Fund, shall be invested and
. peinvested by the Commission, the Trustee, or the Depository
- gank holding such fund or account, as the case may be, at the
77 direction of the City in any Qualified Investments to the
o fullest extent possible under the applicable laws, this
“ordinance, and the Indenture, the need for such moneys for the
T% purposes set forth herein and in the Indenture and the specific
restrictions and provisions set forth in this Section 8.01 and

T the Indenture.

R p— Except as provided in the Indenture, any investment

7 shall be held in and at all times deemed a part of the fund or
e—account in which such moneys were originally held, and the

_ . interest accruing thereon and any profit or loss realized from
©  guch investment shall be credited or charged to the appropriate
.. fund or account. The investments held for any fund or account
i ehall be valued at the lower of cost or then current market
lue-value, or at the redemption price thereof if then redeemable at
="t he option of the holder, including the value of accrued

. ..interest and giving effect to the amortization of discount.

The Commission, the Trustee, or the Depository Bank, as the
SaEescase may be, shall sell and reduce to cash a sufficient amount
cof such investments whenever the cash balance in any fund or
Aaccount is insufficient to make the payments required from such
g ‘fund or account, regardless of the loss on such liquidation.
a1 The Trustee or the Depository Bank, as the case may be, may
:“;:make any and all investments permitted by this section through
" its own bond department and shall not be responsible for any
... losses from such investments, other than for its own negligence

- or willful misconduct,

st 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 Bonds or Notes, as the case may be.
!
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(p) 1f default occurs in the due and punctual payment
of the principal of or interest on either the Series 1960
gonds or any Bonds or Notes, as the case may be, issued

hereunder;

e (B) If default occurs in the City's observance of any
o of the covenants, agreements or conditions on its part
relating to the Bonds or Notes set forth in this Ordinance,
. and Supplemental Resolution, the Indenture or in the Bonds
g or Notes, and such default shall have continued for a

' period of 30 days after the City shall have been given

w written notice of such default by the Trustee, the

il .. pepository Bank holding any fund or account hereunder or a
Holder of the Bond or Note or the banking institution
extending credit to the City under the Line of Credit;

(C) If the City files a petition seeking reorganiza-
tion or arrangement under the federal bankruptcy laws or
any other applicable law of the United States of America.

An "Event of Default" with respect to the Bonds shall
not constitute an Event of Default with respect to the Notes

and vice versa.

. Section 9.02. Remedies. Upon the happening and
continuance of any Event of Default, any Registered Owner of a
=i Note or Bond, as the case may be, may exercise any available

‘ ‘remedy and bring any appropriate action, sult or proceeding to
‘enforce his or her rights and, in particular, (i) bring suit
dwiaFor any unpaid principal or interest then due, (ii) by mandamus
Faor other appropriate proceeding enforce all rights of such

“r - Registered Owners including the right to require the City to
perform its duties under the Act and this Ordinance relating

of sufficient rates of charges for services rendered by the
+System (iii) bring suit upon the Notes or Bonds, as the case
‘may be, (iv) by action at law or bill in equity require the
City to account as if it were the trustee of an express trust
for the Registered OQuwners of the Notes or Bonds, as the case
may be, and (v) by action or bill in equity enjoin any acts in
-violation of the Ordinance with respect to the Notes or Bonds,
.or the rights of such Registered Owners.

e Section 9.03, Appointment of Receiver. Any .
.Rﬁglgﬁered Owner of a Bond may, by proper legal action, compel
. Ehe pérformance of the duties of the City under this Ordinance
e @nd the Act, including, after commencement of operation of the
System, the making and collection of sufficient rates and
‘charges for services rendered by the Systeq and segregation of

!
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the revenues therefrom anq the application thereof. If there
pe any Event of Default ylth rgspect to such Bonds any
_Regjstered Owner shall, in addlthn to all other remedies or
rights, have the right to appropriate legaljproceedings Lo
" obtain the appointment of a receiver to administer the System
an other charges sufficient to provide for the payment of
operating Expenses of the System, the payment of the Bonds and
- interest and deposits into the funds and accounts hereby
= astablished, and to apply such rates, rentals, fees, charges or
. other revenues in conformity with the provisions of this
= prdinance and the Act.

P The receiver so appointed shall forthwith, directly or
by his or her or its agents and attorneys, enter into anc¢ 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 City
exercise all the rights and powers of the City respect to said
facilities as the City itself might do.

. Whenever all that is due upon the Bonds and interest
thereon and under any covenants of this Ordinance far Reserve
_Account, Sinking Fund or other funds and upon any other
~obligations and interest thereon having & 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 Ordinance shall have been cured and made good, possession
of the System shall be surrendered to the City upon the entry
w... 0f an order of the court to that effect. Upon any subsuguent
default, any Registered Owner shall have the same right to
.secure the further appointment of a receiver upon any such
subsequent default.

S 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 -uch
- 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
. tourt to enter such other and further orders and decrees as

. such court may deem necessary or appropriate for the exercise
P Ey the receiver of any function not specifically set forth
.. herein.

S Any receiver appointed as provided herein shall hold

gnq cperate the System in the name of the City and for the
Joint protection and benefit of the City and Registered

S Owners. Such receiver shall have no power to sell, assign,

/
!
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“hortgage or otherwise disposg qF any assets of any kind or
. character belonging or~perta1n1ng to phg System, but the
""authority of such receiver chall be limited to the possession,
- Operation and maintenance oF.the System_For the sole purpose of
-~ ¢he protection of both the City and Registered Owners and the
i euring and making good'of any Euen? of DgFault with respect
Ty hereto under the provlsions of this Ordinance, and the title
" to and ownership of sald System ¢<hall remain in the City, and
~no court shall have any jurisdiction to enter any order or
tting or requiring such receiver to sell, assign,

dispose of any assets of the Systems.

e

decree permi
or otherwise

ARTICLE X
DEFEASANCE

Section 10.01, Defeasance of Series 1986 A Bonds. If
the City pay or cause to be paid, or there shall be otherwise
be pald, to the respective Holders of all Series 1986 A Bonds,
ithe principal of and interest due or to become due thereon, at
' es and in the manners respectively stipulated therein

~ this Ordinance, then with respect to the Series 1986 A
Bonds only the respective pledge of Net Revenues, and other
‘moneys and securities pledged under this ordinance, and all
"ikbuenants, agreements and other obligations of the City to the
‘Registered Owners of the Series 1986 A Bonds, shall thereupon
‘cease, terminate and become void and be discharged and

‘satisfied.

o Series 1986 A Bonds, for the payment of which either
imoneys in an amount which shall be sufficient, or securities
he principal of and the interest on which, when due, will
.provide moneys which, together with the moneys, if any,
‘deposited with the Paying Agents at the same or earlier time,
#shall be sufficient, to pay as and when due the respective
i rincipal of and interest on such Series 1986 A Bonds shall be
tedodeemed to have been paid within the meaning and with the effect
xpressed in the first paragraph of this section. All Series
“1986 A Bonds shall, prior to the maturity thereof, be deemed to
.have been paid within the meaning and with the effect expressed
“n the first paragraph of this section if there shall have beeén
“deposited with the Commission, its agent, either moneys in an
“amount which shall be sufficient, or securities the principal
;Qf'and the interest on which, when due, will provide moneys
gwhlch, together with other moneys, if any, deposited with the
Commission, its agent, at the same time, shall be sufficient,
B pay when due the respective principal of and interest due
‘and to become due on said Series 1986 A Bonds, on and prior to
the maturity dates thereof. Neither securities nor moneys

fdePosited with the Commission pursuant to this section nor
#
!
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1 or interest payments on any such securities shall be
Wi thdrawn or used for any purpose other than, and shall be held
i trust for, the payment of the respective principal of and

t on said Series 1986 A Bonds; provided, that any cash

principd

ipteres =25 :
;chiued from such principal or interest payments on such
' ties deposited with the Commission, its agent, if not

curi
'lzﬁen 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 respective principal of and

T interest to become due on said Bonds, on and prior to such
--maturity dates thereof, and interest earned from such

' {nhvestments shall be paid over to the City as received by the
Y commission, its agent, free and clear of any trust, lien or
iiipledge. For the purpose of this section, securities shall mean
. gnd include only Government Obligations.

) Section 10.02. Defeasance of Series 1986 B Bonds. If
the City shall pay or cause to be paid, or there shall
otherwise be paid, to the respective Holders of all Series 1986
‘B Bonds, the principal of and interest due or to become due
thereon, at the times and in the manner stipulated therein and
4 this Ordinance, then with respect to the Series 1986 B Bonds
- aonly, the pledge of Net Revenues and other moneys and
Si.securities pledged under this Ordinance and all covenants,
~~agreements and other obligations of the City to the Registered
"Owners of the Series 1986 B Bonds shall thereupon cease,

. terminate and become veoid and be discharged and satisfied.

s Series 1986 B Baonds for the payment of which either
. .moneys in an amount which shall be sufficient, or securities
L‘_the‘pr‘incipal of and the interest on which, when due, will
‘provide moneys which, together with the moneys, if any,
deposited with the Paying Agents at the same or earlier time,
shall be sufficient, to pay as and when due the principal
sinstallments of and interest on such Series 1986 B Bonds shall
be deemed to have been paid within the meaning and with the
‘effect expressed in the first paragraph of this section. al1
Series 1986 B Bonds shall, prior to the maturity thereof, be
~deemed to have been paid within the meaning and with the effect
“expressed in the first paragraph of this section if there shall
have been deposited with the Commission or its agent, either
moneys in an amount which shall be sufficient, or securilies
—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
’NsuFFicient to pay when due the principal installments of and
~——i-nterest due and to become due due on said Series 1986 B Bonds
oo on and prior to the maturity dates thereof. Neither securities
“7'nor moneys deposited with the Commission pursuant to this
Tffwsectlon nor principal or interest payments on any such

IO p
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rities shall be withdrawn or used for any purpose other
Lhan. and shall be held in tru§t for, the payment 9F the
srincipal installments of and interest on said Series 1986 'R
gondsz provided, that any cash received from such principal or
interest payments on such securities deposited with the

7 commission or its agent, if not then negded for such purpose,
7‘W$fghall, to the extent practicable, be re}nuested in securities
maturing at times and inramoun§s sufficient to pay when due the
principal installments of and interest to become due on said
“geries 1986 B Bonds on and prior to the maturity dates thereon,
~and interest earned from such reinvestments shall be paid ocver
“the City as received by the Commission or its agent, free and
" ¢lear of any trust, lien or pledge. For the purpose of this

- gection, securities shall mean and include only Government

- Obligations.

secu

Section 10.03. Defeasance of Notes. If the City
“shall pay or cause to be paid, or these shall otherwise be

“ paid, to the respective Holders of all Notes, the principal of
tand interest due or to become due thereon, at the times and in
the manner set forth in the Indenture, then with respect to the
Notes only, this Ordinance, the Indenture and the pledges of
“Grant Receipts and other moneys and securities pledged thereby,
.and all covenants, agreements and other obligations of the City
“t+o the Holders of the Notes shall thereupon cease, terminate
and become void and be discharged and satisfied.

ARTICLE XI
MISCELLEFMOUS

‘ Section 11.01. Modification or Amendment. No

- material modification or amendment of this Ordinance, or of any
S resolution amendatory or supplemental hereto that would
materially and adversely affect the respective rights of
_Registered Owners of the Notes or Bonds shall be made without
the consent in writing of the Registered Owners of 66-2/3% or
more in principal amount of the Notes or Bonds so affected and
~then Qutstanding; provided, that no change shall be made in the
;nwturity of any Bond or Bonds or any Note or Notes or the rate
. of interest thereon, or in the principal amount thereof, or

. affecting the unconditional promise of the City 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 modification shall
ﬂmA;be made that would reduce the percentage of the principal
————anount of Bonds or Notes respectively, required for consent to
~f;vthe above-permitted amendments or modifications.
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section 11.02. Ordinance Constitutes Contract. The
5 rouisions of this Ordinance‘shall constitute a contract
. petween the City and the Reg;stered Owners of the Bonds and
Notes. and no change, variation or alteration of any kind of
the provisions of this Ordlnance.shall be made in any manner,
except as in this Ordinance provided.

Section 11.03. Severability of Invalid Provisions.
I+ {f any section, paragraph, clause or provision of this
st ordinance should be held invalid by any court of competent
e ‘Pjurisdiction, the invalidity of such section, paragraph, clause
" or provision shall not effect any of the remaining provisions

of this Ordinance.

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

. Section 11.05. Amendments to Maintain Tax Exemption.
" The City hereby couvenants to make any amendment or supplements
~to this Ordinance and to the Indenture authorized hereby to

" enable the Notes or Bonds to be issued in such form as to

o Section 11.06. Conflicting Provisions Repealed.

7 other than as is provided in the Ordinance authorizing the

"4 ~ issuance of the Series 1960 Bonds, adopted March 26, 1960, all
N ordinances, orders or resolutions and/or parts thereof in
~¢onflict with the provisions of this Ordinance are, to the

" extent of such conflict, hereby repealed.

Section 11.07. Covenant of Due Procedure, Etc. The
City covenants that all acts, conditions, things and procedures
__required to exist, to happen, to be performed or to be taken
.. precedent to and in the enactment of this Ordinance do exist,
- have happened, have been performed and have been taken in
reqular and due time, form and manner as required by and in
full compliance with the laws and Constitution of the State of
West VUirginia applicable thereto; and that the Mayor, Recorder
and members of the City Council were at all times when any
~ actions 1in connection with this Ordinance occurred and are duly

.in office and duly qualified for such office.

e - Section 11.08. Effective Time. This Ordinance shall
. take effect after notice and public hearing hereon in
;g§4;maccordance with the Act.

Section 11.09. Statutory Notice and Public Hearing.
Upon adoption hereof, an abstract of this Ordinance, determined

p
{
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ufficient information as to give notice

Se city to contain s )
‘f-b¥ tﬂi contents hereof, shall be published once a week for two
R ve weeks within a period of fourteen consecutive days,

gyctessi

with at least six full days intervening between each

- ub1ications, in a newspaper of genera1 circqlation in the City
FRipggether with & notice.statlng that this Or@lnance has been
T adopted and that the City contemplates the issuance of the
‘ ﬁNotes and Bonds, and the entering into the Line of Credit, and
hat any person interested may appear before the Council upon &
5 te certain, not less than 10 days subsequent to the date of
‘he first publication of the said abstract and notice, and

and that a certified copy of the Ordinance 1is

present protests, ‘ : .
on file in the of fice of the City for review by interested

srties during the office hours of the City.

- At such hearing, all objections and suggestions shall
. heard and the City Council shall take such action as it
irighall deem proper in the premises.

passed on First Reading 72?5§. /& , 1985
passed on Second Reading ?;x,/,ng /- , 1986
P vV 1
passed on Third Reading :7f/4¢,4i2a 2¢ . 1986 |
[

Effective following public . _
T yned ¢:

hearing held on
f/’;'),-"[ o2 Z T -
;57' Mayor 4

1986

‘ Q % 4(5_“/,,4.,/;‘
dé

i Certified a true copy of an Ordinance duly enacted and
;adopted by the Council of the City of Buckhannon this _ i day

of __INgucd. . 1986,

ké)éx; //Zé éﬁm//%;_{

“JCity R&corder

/l,
/
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TRUST INDENTURE

THIS TRUST INDENTURE, dated as of 1, 1986,
and between the CITY OF BUCKHANNON, a municipal corporation
d and existing under the laws of the State of West :

. organize :

- Sggginia. herein called the "City" and ,
, ‘a banking corporation authorized to

1£¢.a¢EEEE—§H§“Eiecute Trusts and covenants of the character herein
T Let forth, herein called the "Trustee".

I WHEREAS, capitalized words and phrases used in these

es and the Granting Clauses below and not otherwise
these Preambles or said Granting Clauses shall have
tive meanings given them in Section 1.01 of Lhis
d Section 1.01 of the Ordinance as hereinafter

EQ;; preambles
;£ defined in

. e—the -respec

“Indenture an
dgfined;

- L WHEREAS, by the Ordinance, the Council of the City
“duly authorized construction and acquisition of the Project at
.an estimated cost of $ , in accordance with the
plans and specifications prepared by the Consulting Engincers,
Ziwhich plans and specifications have heretofore been filed in
“fhe office of the City Recorder .and with the Sanitary Board;

- Lo WHEREAS, all necessary licenses, permits and/or

. approvals of governmental agencies and departments have Lwen
> 'obtained for the construction and acquisition of the Project
and operation of the System to the extent obtainable, and, o
the extent not yet obtainable, no difficulty is. expected by the
ity or the Consulting Engineers in obtaining such licenr-es,

permits and/or approvals;

’ I WHEREAS, the City has received or contemplates

+ . receiving certain Grant Receipts for the construction and

‘ ;}FQUisition of the Project, including the proceeds of the EPA
gﬂﬂgnt expected to be received prior to maturity of the Notes 1in

“jﬂﬁha approximate amount of $ , and the City has

<s.entered into an assistance agreement with the EPA, pursuant to

Which the EPA will reimburse the city for approximately 9%

‘of the Eligible Costs of the Project incurred by the City and

'1191b1e for such % reimbursement;

el P WHERERS, it is deemed necessary for the City to issue
:;-,its Original Bonds, in the total aggregate principal amount of
to $4,300,000.00, to finance a portion of the Ineligible

osts;

‘t;;;{i ‘ WHEREAS, it is deemed necessary.for the City to issue

e;":t,'{izsoNotes, in the aggregate principal. amount not to exceed
PO ,000,000.00, to finance Eligible Costs gbnding receipt of the
. -Grant Receipts;
4




?7“‘,_ WHEREAS, the City has determined, as set forth in the
i prdinance, that the City shall issue the Notes and shall enter
2 into this Indenture to secure the Notes in the manner set forth

herein}

WHEREAS, the Notes originally authorized hereby and
~ the Registrar's certificate of authentication and registration
~--to be endorsed thereon are all to be in substantially the form
".et forth in Exhibit A attached hereto and incorporated herein

py reference, with necessary and appropriate variations,

omissions and insertions as permitted or regquired by this
_Indenture or the Ordinance or deemed necessary by the Trustee
~and the City; and

o WHEREAS, all things necessary to make the Notes, when
mﬁﬁﬁhthenticated and registered by the Registrar and issued as in
st hig Indenture provided, the valid, binding and legal special
.~obligations of the City according to the import thereof, and to
“constitute this Indenture a valid pledge and assignment of
“those funds pledged to the payment of the principal of and
“interest on the Notes and a valid pledge and assignment of the
srights of the City in the Grant Receipts and other moneys,
“ihcluding investment income and unexpended proceeds, held in
..the funds and accounts established by this Indenture, the net
“proceeds of any refunding notes or other obligations issued to
“pay all or a portion of the principal of or interest on the
“Notes and the Surplus Revenues have been done and performed,;
.and the creation, execution and delivery of this Indenture, and
‘the c¢reation, execution and issuance of the Notes, subject to
he. terms thereof, have in all respects been duly authorized

nd will not result in any breach of, or constitute a default
‘under, any instrument to which the City is a party or by which
1t may be bound or affected;

NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH:
GRANTING CLAUSES

v The City, in cansideration of the premises and the
iCceptance by the Trustee of the Trust Estate hereby created,
f the purchase and acceptance of the Notes by the Original
-Notes Purchaser and the Registered Owners thereof and of oilher
:900d and lawful consideration, the receipt of which is hereby
tﬂf@?knowledged, in order to secure the payment of the principal
#j°f and interest on the Notes according to their tenure and
e fect and to secure the performance and observance by the City
~0f a1l the covenants expressed or implied herein and in the
;WJ;NOtES: has executed this Indenture and does hereby grant,
i A ﬁ?”galn, sell, convey, pledge and assign the following teo, and
" |




cﬁes hereby confirm and grant a security interest in the

. i 4s Trustee
wing 1n - . ’ :
Fﬁj;gts suyccessors in trust and assigns forever, all and

ingular the property hereinafter described, to wit:
5

FIRST GRANTING CLAUSE

: All right, title and interest of the City in and to
{ﬁe Grant Recelpts and other moneys, inc]uding investment

fcome and unexpended Notes proceeds, held in the Notes
pitalized Interest Account, the Notes Construction Trust Fund
d the Notes Debt Service Fund established by this Indenture.

SECOND GRANTING CLAUSE

The Surplus Revenues, if any.

THIRD GRANTING CLAUSE

FOURTH GRANTING CLAUSE

All moneys and securities and all other rights of
every kind and nature from time to time hereafter by delivery
or. by writing or any kind pledged, assigned or transferred as
and for additional security for the Notes hereunder to the

"Ustee by the City or by anyone in its behalf, or with 1its
't@en consent.

) SUBJECT TO THE TERMS HEREOF, TO HAUVE AND TO HOLD all
- Singular the Trust Estate, whether now owned or hereafter
Quired, and the rights and privileges hereby conveyed,
edged and assigned by the City, or intended so to be, unto
w8 Trustee and its successors and assigns forever, in trust,

. for the equal and proportionate benefit, security
, 1 of each and every Holder of the Notes issued
ér and secured by this Indenture, without preference,
iority or distinction as to the lien, benefit and protection
reby of one of such Notes over or from the others for any

PROQIDED, HOWEVER, and these Presents are upon the
Fess tondition, that, if the City or its successors or

A
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Ceddans 11 well and truly pay or cause to be paid the
ass19l sl of and interest on the Notes, according to the |
set forth in the Notes and each of them, or shall
the payment or redemption of such Notes by
depositing or causing to be depqsited with @he Trustee the
wﬁ,,ftire amount of fFunds or securities requisite for payment
ﬂ~iﬁereof when and as authorized by the provisions hereof,
" includiﬂg gection 8.01, gnd shall also pay or cause to be paid
é@qall other sums payable with respect to the Notes hereunder by
“the City. then these presents and the Trust Estate and rights
Thereby granted shall cease, determine and become void;
. otherwise, this Indenture shall be and remain in full force and

veffect.

prouisions
provide for

S IT IS HEREBY COUVENANTED, DECLARED AND AGREED by and
between the parties hereto that the Notes issued hereunder are
to be issued, authenticated, registered and delivered, and that

the. . Trust Estate is to be held and applied, subject to the
rther covenants, conditions, uses and trusts hereinafter set
rth, and the City, for itself and its successors and assigns,
es hereby covenant and agree to and with the Trustee and its
espective successors and assigns in said trust, for the
penefit of the Holders of the Notes, or any of them, as set

forth in this Indenture:

ARTICLE I
DEFINITIONS

- Section 1.01. Definitions. All capitalized terms
used herein and not defined below shall have the meanings
espectively set forth in Section 1.01 of the Ordinance, as
hereinafter defined. In addition, the following terms shall
ave the following meanings in this Indenture, unless the
ontext expressly requires otherwise.

o "Bond Construction Trust Fund" means the Bond
onstruction Trust Fund established by Section 5.01 of the

Ordinance.

. "City" means the City of Buckhannon, a municipal
orporation of the State of West Virginia, and, where
appropriate, the Council thereof.

"City Recorder" or "Recorder" means the Recorder of

L "Consulting Engineers" means Kelley, Gidley, Blair &

_f“°1Fe. Consulting Engineers, Charleston, West Virginia, or any

f*fngineer or firm of engineers of reputation for skill and
‘?ﬁperience with respect to the design and’construction of

4
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: age systems or facilities that shall at any time hereafter
ﬁsewﬁZtgined by the City as consulting engineers for the System,
?§§~hereinafter defined.

¥ “Costs" or "Costs of the Project" means those costs
;“ucribed in Subsection 1.03(E) of the Ordinance to be a part
:sthe costs of construction and acquisition of the Project, as
gareinafte" defined.

- "Eligible Costs" means Costs of the Project which are
imbursable in full on a dollar-for-dollar basis from EPA

"EPA" means the United States Environmental Protection
gency or any successor to the functions of the EPA.

) "EPA Grant" or "Grant" means the grant from the EPA
E@hirsuant to the commitment therefor.

"Event of Default" means any occurrence or event
ecified in Section 6.01.

"FOIC" means the Federal Deposit Insurance Corporation
-any successor to the functions thereof.

"Fiduciaries" means the Trustee, the Registrar and the
ying Agent all as hereinafter defined, as required by the
ntext.

: "Fiscal Year" means each twelve-month period beginning
nJuly 1 and ending on the succeeding June 30.

"Government Obligations” means direct obligations of,
r obligations the timely payment of the principal of and

:fﬁterest on which is guaranteed by, the United States of
erica.

"Grant Agreement" means a written commitment for the
‘Payment of the EPA Grant specifying the amount of such grant,
he terms and conditions upon which such grant is made and the

date or dates or event or events upon which grant is to be paid
to the City,

- "Grant Receipts" means all moneys received by the City
B account of the Grant after the date of issuance of the Notes.

“ "Indenture” or "Trust Indenture" means the Trust
Indenture between the City and the Trustee relating to the
Notes, as hereinafter defined, and all supplements or
dmendmentg thereto. p
: !



"ITneligible Costs" means the Costs of the Project
are not reimbursable in full on a dollar for dollar basis
pa Grant Receipts, the total of which are equal to the
te Costs of the Project, less the amount of the EPA

"which
from E
aggl"‘ega
" grant,
"nNet Revenues" means the balance of the Gross Revenues
remaining after deduction of Operating Expenses, as defined in

““the Ordinance.

- “Noteholder", "Holder of the Notes", or "Holder of the
GANs® or any similar term means any person who shall be the
registered owner of any outstanding Note or Notes.

R "Notes" or "GAN" means the not more than $2,000,000.00
in aggregate principal amount of Sewerage System Grant Antici-
pation Notes, Series 1986, originally authorized hereby, and
unless the context clearly indicates otherwise, the terms
wpotes” or "GAN'" includes any refunding Notes or GAN of the

’ "Notes Construction Trust Fund" means the Notes
Constructlon Trust fund established by Section 4.01(1).

"Wotes Debt Service Fund" means the Notes Debt Service
Fund established by Subsection 4.01(2).

‘ "Ordinance" means collectively the Note, Bond and Line
oF Credit Ordinance enacted by the City autherizing the issue
and sale of the Notes, Bonds and Line of Credit, as
HWMH,SUpplemented and amended.

"Original Notes Purchaser" means Young, Moore &
of Charleston, West Virginia and Russeil, Rea &
Inc. of Pittsburgh, Pennsylvania.

"Paying Agent" means the bank or banks designated as
the Notes in the Supplemental Resolution.

"Project" means the extensions, additions, betterments
gnd improvements to the existing sewerage system of the City,
to be designed by the Consulting Engineers and to be construct-
ed in accordance with the plans and specifications so designed,
FUbject to the provisions of Section 2.01 of the Ordinance,

- "PSC" means the Public Service Commission of West
Uirglnla or any other agency of the State that succeeds to the
: functions of the PSC.




) uQualiFied Investments'" means and includes any of the
. following:
- (a) Government Obligations;

(b) Government Obligations which have heen
ed of their unmatured interest coupons, interest coupons
ed from Government Obligations, and receipts or
cates evidencing payments from Government Obligations or
t coupons stripped from Government Obligations;

“stripp
strippé€
gertifi
~ipteres

: (¢) Bonds, debentures, notes or other evidences
fﬁindebtedness issued by any of the following agencies: Banks
or.Cooperatives; Federal Intermediate Credit Banks; Federal

me Loan Bank System; Federal Farm Credit Bank; Export-Import
ank of the United States; Federal Land Banks; Tennessee Valley
ihority; Washington Metropolitan Area Transit Authority; or
he. Government national Mortgage Association;

(d} Any bond, debenture, note, participation
rtificate or other similar obligation issued by the Federal
+ional Mortgage Association to the extent such obligations
reiguaranteed by the Government National Mortgage Association
v issued by any other federal agency and backed by the full
th and credit of the United States of America;

S (e) Time accounts (including accounts evidenced
y.time certificates of deposit, time deposits or other similar
banking arrangements) which, to the extent not insured by the
DIC or Federal Savings and Loan Insurance Corporation, shall
secured by a pledge of Government Obligations, provided,

t such Government Obligations pledged either must mature as
Nearly as practicable coincident with the maturity of said time
‘count or must be replaced or increased so that the market
alue thereof is always at least egqual to the principal amount

F st (fy Money market funds or similar funds whose
inly assets are investments of the type described in paragraphs

o (9) Repurchase agreements, fully secured by
nvestments of the types described in paragraphs (a) through
Y. above, with banks or national banking associations which
re. members of FDIC or with government bond dealers recognized

‘primary dealers by the Federal Reserve Bank of New York,
~Brovided - that said inuvestments securing said repurchase
iagfeements either must mature as nearly as practicable

Coincident with the maturity of said repurchase agreements or

,?w§t$be replaced or increased so that the market value thereof



ays at least equal to the.principal amoeunt of paid

urchase agreements, and provided further that the holder of
rePh repurchase agreement shall have a prior perfected security
suierest in the collateral therefor; must have (or its agent
inst have) possession of such collateral; and such collateral
f ™% be free of all claims by third parties; and

' is alw

(h) The Investment Agreement by and between the
Trustee and the bank designated as "Investment Bank"™ in the

‘ :1\5upp1ementa1 Resolution.

. "Registrar" means the bank to be designated in the
Supplemental Resolution as Registrar for the Notes and its

'Zsuccessors and assigns.

f:f "Sanitary Board" means the Sanitary Board of the City
f“stablished by ordinance duly enacted by the City and
éuccessors to the function thereof.

'State” means the State of West Virginia.

: "System” means the complete properties of the City for
the collection, transportation and treatment of liquid or solid
wastes, sewerage or industrizl wastes, in its entirety or any
integral part thereof, and shall include the existing
“facilities, the Project, and any further additions, betterments
- and improvements thereto hereafter constructed or acquired for
-¢aid system from any sources whatsoever,

: "Trustee" means the banking institution designated as
trustee under the Indenture in the Supplemental Resoclution and

"Trust Estate" means the property, rights, moneys,
Securltles and other amounts pledged and assigned to the
Jrustee pursuant to the Granting Clauses hereof.

Additional terms and phrases are defined in this
Indenture as they are used. Accounting terms not specifically
defined herein shall be given meaning in accordance with
generally accepted accounting principles.

Words importing 51ngu1ar number include the plural
mber in each case and vice versa; words importing the
M1mﬁ$cu11ne or neuter gender include every other gender; and
* Words importing persons include firms, partnerships,
-*~aescc1ations and corporations.

R The terms "herein", "hereunder", "hereby, "hereto",
‘ﬁ_mm.hereof" and any similar terms refer to th%s Indenture; and the

i
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n means after the date of enactment of thié

whereafter
enture
articles, sections and subsections mentioned by number
- 1y are the respective articles, sections and subsections of
4gngig.1ndenture so numbered.
EER ARTICLE II
THE NOQTES
. authorization and Terms _of Notes. The
ed hereunder shall be designated "Sewerage
tion Notes, Series 1986". Such Notes

ncipal amount of ¢2,000,000.00;
, 1986, shall bear interest from the

-« {pterest payment date preceding the date of authentication and

C.“pagistration of each Note or, if such Note is authenticated and

“Aipegistered on an interest payment date, from the date of

. #%3uthentication and registration or, if such Note is authenti-

“edaped.and registered prior to , Trom , 19,
gt the rate of percent (___%) per annum, payable from

he-funds provided therefor in accordance with Article IV,

einiannually on and of each year,

. pmmencing , 15 upon original issuance; shall
“Tmature on ~"195__; and shall be subject to redemption
= oy prepayment prior to maturity in whole but not in part, at
~any-.time on or after , 19, at a redemption price
?ﬁngl to the principal amount thereto plus accrued interest to

‘the-date of redemption, without premium.

Notice of any redemption of the Notes shall be given
istered mail to all Note-

y..the Registrar by certified or regl
‘halders to be redeemed at the addresses shown on registry books
- maintained by the Registrar, not less than 30 days prior to the
- :date fixed for redemption, stating the redemption price and the
:;1Bte or places where payment of the redemption price will be

L dg,

G Interest on the Notes shall be payable by check or
-draft to be mailed by the Paying Agent to the Holder thereof at
the;address shown on the registry books maintained by the
Registrar as of the 15th day of the month next preceding such
interest payment date. principal of the Notes shall be payable
" pon-surrender of such Notes at the principal of fice of the
ti.Paying Agent in any coin or currency which, on the date of
iﬁffmﬂmﬁﬁt of principal, is legal tender for the payment. of public
o 2ﬂdfpriuate debts under the laws of the United States of




The Notes shall be issued in fully registered form,
from R-1 upward in denominations of $5,000 or any

multiples thereof .

section 2.02. Execution of Notes. The Notes shall be

n
d 1and the City Recorder, and a facsimile of the seal of
hall be imprinted thereon; prouvided, that the
tion signature of the Registrar must be manual. In
or more of the officers who shall have signed or
cealed any of the Notes shall cease to be such officer before
sﬁé”Notes so signed and sealed shall have been actually sold
‘and delivered, such Notes may nevertheless be sold and
delivered as herein provided and may be issued as if the person
S aned or sealed such Notes had not ceased to hold such ‘
any Notes may be signed and sealed on behalf of the
Tty person as at the actual time of the execution of
ich Notes shall hold the proper office, although at the date

the City s
suthentica
case any one

. |
‘oF. such Notes such person may not have held such office or may

impmowewc- - Section 2.03. Authentication. No Note shall be valid
; fibbligatory for any purpose or entitled to any security or
benefit under this Indenture unless and until a certificate of
authentication and registration on such Note, substantially in
the form set forth in Exhibit A attached hereto and
H{Acorporated herein by reference, shall have been duly and
manually executed by the Registrar. Any such executed
&értificate of the Registrar upon any such Note shall be
conclusive evidence that such Note has been authenticated,
registered and delivered under this Indenture. The certificate
f.authentication on any Note shall be deemed to have been
xecuted by it if signed by the Registrar, but it shall not be
etessary that the same officer sign the certificate of
authentication on all of the Notes issued hereunder.

v Section 2.04. Form of Notes. The Notes originally
ssued under this Indenture shall be substantially in the form
set forth in Exhibit A attached hereto and incorporated herein
Py reference, with such appropriate variations, omissions and
nsertions as are permitted or required by this Indenture or

S Section 2.05. Delivery of Notes. Upon the execution
fpdvdeliuery of this Indenture, the City shall execute and
d8liver the Notes to the Registrar, and the Registrar shall
j‘iﬁhenticate the Notes to be issued in the aggregate principal
;;%lgmount of up to $2,000,000.00 and, upon receipt of the
;Tﬁqtﬁcuments set forth below by the Trustee and instructions from
g_mﬁm?”TFUStee, shall authenticate and deliver them to the

4
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the name of the City by the facsimile signatures of -

th Ordinance or deemed necessary by the Registrar and the City.




Sy Notes Purchaser as directed by the City and as
htgﬂﬁiﬂg}ter in this Section 2.05 provided.

i prior to the delivery by the Registrar of any of the
L there shall be filed with the Trustee and the Trustee

k tify to the Registrar as to the receipt:

:—fotes .
_sall cer
L - (A) A copy, duly certified by the City Recorder, of
fhe Ordinance authorizing the execution and delivery of this
’iﬁdenture and the issuance and sale of the Notes:

,ﬁ?f- (B)Y An original executed counterpart of this
Indenture.

. (C) A signed opinion of nationally recognized bond
“““ounsel to the effect that the City has the right and power to
authorize, execute, deliver and perform its obligations under
" fis Indenture and the Notes, that the City has taken all steps
iiécessary to authorize the execution, delivery and performance
7its obligations under this Indenture, that the issuance of

fe. Notes has been duly authorized and that all conditions
‘ecedent to the issuance thereof contained in this Indenture
“ave been fulfilled, that the Indenture creates the valid
ladge of the Trust Estate which it purports to create, and,
tpon the execution, authentication and delivery thereof, the
otes will be duly and validly issued and will constitute valid
= nd.binding special obligations of the City entitled to the
wDenefits of this Indenture; and

3,

Sty

i (D) A request and authorization to the Registrar on
éhalf of the City, signed by the Mayor, to authenticate and

. Iiver the Notes to the Original Notes Purchaser upon payment
“0:the Trustee, but for the account of the City, of a sum
pecified in such request, plus interest accrued thereon to the

te of delivery, the proceeds of which payment shall be paid
ver to the Trustee and deposited to the credit of the funds
; d.accounts specified in Article IV hereof.

o Section 2.06. Negotiability, Transfer and Registra-
~1on.  The Notes shall be and have a1l ofF the qualities and
Ntidents of negotiable instruments under the Uniform

;~3Cﬁ@mercia1 Code of the State, but each of such Notes may only

i 8. transferred by transfer of the registration thereof as
ﬁgnggteinaFter provided. Each Note shall be transferable without
g SlVice charge, except to the City, upon the books required to
_Q_kept Pursuant to Section 2.08 hereof, by the Holder thereof,
—=tIlperson or by his attorney duly authorized in writing, upon
saclUrrender of such Note for cancellation, accompanied by

elivery of & written instrument of transfer, duly executed in

acceptable to the Registrar. The Noggs shall be

/
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r a Note or Notes of authorized denominations

le fo
ab pal office of the Registrar.

. e ;
Exchaf\g the p]"iﬂCl

C e gls0 at
For every exchange or transfer of Notes, the Registrar
L ake a charge sufficient to reimburse it for any tax or
SN ay m gouernmental charge required to be paid with respect to
P change or transfer, but the City shall pay any seruice
o e in connection with transfer. No transfer or exchange

L chaf%e made of Notes which have been called for redemption or
CoTin o may .od beginning the 15th day of the month next

~ gquring. the perd .
“'preceding an interest payment date and ending on the day next

;ipreceding such interest payment date.

Notes Mutilated, Destroved, Stolen or
lost. - In case any Note shall become mutilatgd or be destroyed,
ttolen or lost, the City may, 1n the disgret1on of the Council,
puthenticate and deliver a new Note of like tenor as the Note
+go mutilated, destroyed, stolen or lost in exchange and
“substitution for such mutilated Note upon surrender and
Cmcellation of such mutilated Note or in lieu of and
‘sybstitution for the Note destroyed, stolen or lost and upon
“"the Holder's fFurnishing the Council proof of his ownership
"~ .thereof and satisfactory indemnity and complying with such
ST gkher reasonable regulations and conditions as the Trustee may
7 prescribe and paying such expenses as the Trustee may incur.
++7*The Notes soO surrendered shall be cancelled by the Registrar.
. 2 IF such Note shall have matured or be about to mature, instead
- . of issuing a substitute Note, the City may pay the same, upon
‘2n 0 being indemnified as aforesaid, and, if such Note be lost,
“stolen or destroyed, without surrender therefor.

section 2.07.

=

v Any such duplicate Note issued pursuant to this
;section shall constitute an original, additional contractual
.7 obligation on the part of the City, whether or not the lost,
~w=xgtolen or destroyed Note be at any time found by any one, and
. - euch Note believed to have been, or which had been, lost,
stolen or destroyed shall be cancelled. Such duplicate Notes
*sball be entitled to equal and proportionate benefits and
“rights as to lien on and source of security for payment from
- the obligations originally authorized for the purpose of
.refunding the Notes and the revenues pledged herein with all
~other Notes issued hereunder.

RS Section 2.08. Registrar. The City will keep or cause
. -to-be kept at the principal office of the Registrar, sufficient
%;;;jookswfqr the registration and transfer of the Notes, which
S stall at all times be open to inspection by the City; and, upon
3ﬂ7njresentation for such purpose, the Registrar shall, under such
- reasonable regulations as it may prescribe, register all Notes
f“”"dﬂltially issued pursuant hereto and register or cause to be

i

-

e



. _istered, on such books, the transfer or exchange of Notes as
'rgreinbefore provided. .

. The Registrar shall accept a Note for transfer of
“;Jegjgtration only if ownership thereof is to be registered in

k;_zhe name of an individual (including joint ownership), a

,hmcbrporation, a partnership or a tru§t,.apd only upon receipt of
“ghe social security number of each individual, the federal
employer identification number of each corporation or

4 arthership or the social security numbers of the settlor and

peneficiaries of each trust, and the federal employer

- s

{dentification number and date of each trust and the name of
the trustee of each trust,

ARTICLE IIIX
SECURITY FOR AND COUVENANTS REGARDING THE NOTES

Section 3.01. Payment of the Notes. Subject to the
strictions and limitations on the sources of payment herein-
TFfter set forth, the City covenants that it will promptly pay,
ZI5r-~cause to be paid, the principal of and interest on every
“"Note issued under the Indenture at the place, on the dates and
in-the manner provided herein and in the Notes according to the
‘Fue intent and meaning thereof. The principal of and interest
on°- the Notes shall be payable solely from the sources set forth
~~4f the granting clauses hereaof. The Notes are special
4  bldgations of the City, payable solely from said sources
idescribed above, and do not and shall not constitute a
corporate indebtedness of the City within the meaning of any
wZdohstitutional or statutory provisions or limitations. The
xgeéneral funds of the City are not liable, and neither the full
faith and credit nor the taxing power of the City is pledged,
for-the payment of the Notes. Neither the Trustee nor Lhe
Holders of the Notes shall ever have the right to compel the
forfeiture of any property of the City. The Notes shall not be
niazdebt of the City, nor a legal or equitable pledge, charge,
24N or encumbrance upon any property of the City or upon any
s f;ts income, receipts or revenues except the Grant Receipts,
ﬁ%andfother funds pledged therefor by this Indenture.

i Notwithstanding anything in this Indenture to the
contrary, the City shall not be required to aduance any money

~s8frived from any source of income other than the Grant
ﬁﬁRﬁGEiPtS, and other funds pledged by this Indenture for the

. PBYment of the principal of or interest on the Notes or for the
??EghfﬁFmance of any of its duties under this Indenture. The
ééfﬁﬁy may, however, advance funds for any such purpose, provided
‘-that such funds are derived from a source legally available for

%%ngE'PUPpose and may be used by the City for such purpose
- it out incurring indebtedness. i

ey
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gection 3.02. Restrictions on Other Debt. The City
enants that, so long as any of the Notes originally
o) ed hereunder are OQutstanding, it will not issue any bonds,
f?“”?fiué or other evidences of indebtedness with a lien on or
'ﬂﬁhgrwise payable from any source of payment pledged for such

fottes prior to or on & parity with the lien on behalf of such
:mgtesf except that, additional Parity Bonds may be issued
550191y For the purpose QF_completlng thE.PFOJECF pursuant to,
“and subject to the conditions set forth in Section 7.07 of the
ordinance.

. Section 3.03. Particular Covenants. 1In order to
secure the payment of the Notes, the City hereby particularly
~covenants and agrees that the City, if and so long as any of

‘the Notes are Qutstanding:

L

'he‘r;‘eb!u‘ cov

. (A) Will proceed to complete with all practicable
dispatch the construction and acquisition of the Project and
will maintain, or require all contractors for the Project to
maintain, as appropriate, all indemnity bonds and insurance

wpequired by the contract documents and by law;

» SR (B) Will not make or cause or permit to be made any
wppiication of the proceeds of the Notes or of any moneys held
iri*the Notes Debt Service Fund or the Notes Construction Trust

Fund ‘except in accordance with the provisions of Article IV

heraof;

[y (C) Will prepare and submit to the Trustee, on or
*prior to the 15th day of each month during construction of the
:Project, a budget setting forth anticipated expenditures far

' Costs of the Project by category during the next succeeding

fionth and to the conclusion of construction, and the

. “‘dorresponding anticipated source of reimbursement for such
“-Costs as well as an accounting of all moneys disbursed as of

“w=the  10th day of the previous month for Costs of the Project,

both cumulatively and during the previous 30~day period, and

“thé' corresponding source or anticipated source of reimbursement

for such Costs;

S (DY Will comply in all respects with the terms,
Londitions and provisions of the Grant Agreement and with all
ﬁppl;cable State and federal laws and regulations governing the
<%4T919mentation of any Grant Agreement;

e "(E)_ Will impose and collect rates and charges for the
,?gﬁ?ﬂand services of the System in accordance with the
=Y?qUirements of any Grant Agreement and the Ordinance;

A
!
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(F) Will take all actions necessary to enforce any
reement and to preserve its right to receive payments

grant Ag ents under the Grant Agreement;

“or reimbursem

(G) Will continue promptly to request any payment or

mféimbursement to which it has become entitled under the Grant

;ggreement;

' (") Will promptly pay over to the Trustee all Grant
Tap Fees, if any, and Surplus Revenues, if any, for
the appropriate accounts;

Receipts,
deposit in
e (I) Will not unilaterally terminate, or enter into
‘anyagreement to terminate, any Grant agreement; and
T (7) Will not create, assume or suffer to be created
e ihywjddgment, mortgage or deed of trust, pledge or other lien,
L ~encumbrance or charge on the Surplus Revenues, if any, or on
- any property or assets, real or personal, of the System prior
ZiET o or on @& parity with liens created on behalf of the Notes
gﬁﬁgohiginally issued hereunder (except as permitted by Section

=52 hereof) .

e ey meme Section 3.04. Required Notices to Trustee. The City
Hibdh 11 give to the Trustee prompt written notice, appropriately
e dotumented, of any change in the status of the Grant and of any
e uthorization of additional indebtedness, including the

issuance of Parity Bonds .or refunding notes and particularly of

‘any.of the following event:

é} (AY Any modification of a Grant;

(BY The suspensian of any Grant, or the issuance of
;top—work order;

~ (C) The lifting or cancellation of the suspension of
Grant or of the issuance of any stop—-work order;

(DY The termination of any Grant; and
(E) The annulment of any Grant.

{ie Section 3.05. Refunding Notes. In the event that
here are not funds in the Notes Debt Serwice Fund, including
,&3£§@Notes Capitalized Interest ficcount therein, 30 days prior
.oP‘tbe.maturity date of the Notes originally issued hereunder,
u{giﬁ%eient to pay, at maturity, the entire principal of and
1Ln erest on the Notes, the City couenants to use its best
‘efforts to sell its refunding notes or other obligations in an
'Egggggéwhich will provide net proceeds sufficient for such

v - W . #
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Except for details thereof inconsistent herewith and

. as” Oth
refund
terms and

" . covena . X
- the 11y issued hereunder. Except as otherwise provided

such refunding notes or other obligations shall be
for sale upon reasonable and customary terms and

_Eﬁhaitions.

ing notes or other obligations shall be subject to the
restrictions and secured, on a subordinate basis, by

. The proceeds of the refunding Notes or other
Obiigations, after making provision for the payment of the
expenses of issuance thereof, shall be deposited in the Notes
“Debt Service Fund and used solely for the payment of the
principal of and interest accrued on the Notes.

e

ARTICLE IV

NOTES PROCEEDS; FUNDS AND ACCOUNTS

-y Section 4.01. Establishment of Funds and Accounts.
irsuant to this Article IV, the following special funds or
are created with, and shall be held by, the Trustee:

(1) Notes Construction Trust Funds, and therein:

(a) Notes Cost of Issuance Account;
{2) Notes Debt Service Fund, and therein:
(a) Notes Capitalized Interest Account,

= S In addition, the Trustee shall hold, as a trustee for
igawstheiBondholder, the Bond Construction Trust Fund created
%ﬁggﬁyggyant to Section 5.01 of the Ordinance, and shall apply the

pgedemoneys therein in accordance with this Article IV.

e

T Section 4.02. WNotes Construction Trust fund. The
b@ﬁes Construction Trust Fund shall be segregated from all
other funds and accounts of the Trustee or the City and used
59161y for the purposes provided herein. The Notes Construc-—
g}pn‘Trust Fund and the Notes Cost of Issuance Account herein,
shall each be segregated, one from the other.

The Notes Cost of Issuance Account shall be used

A?}91Y“For the payment of the expenses of issuing the Notes.
~¢}F" payment of all such expenses, as certified to the Trustee

bffﬁn Authorized Officer, the Trustee shall close such account,

22di§n¥ balance remaining in the Notes Cost of Issuance Account
:ff‘ be transferred to the Notes Construc;ﬁon Trust Fund.

~16—

r erwise provided by an indenture supplemental hereto, such

nte and in the manner set forth herein for the Notes



The Trustee shall disburse no moneys from either the
struction Trust Fund or the Notes Construction Trust
ept to pay Costs of the Project as provided below, or

{ gond Cen
: he principal of or interest on the Bonds or the Notes

! ‘Fu[‘,d exc
‘to pay t

interest onN the Bonds shall not be paid from moneys in the.
: b{es construction Trust Fund and principal of and interest on
~the Notes shall not be paid from the Bond Construction Trust

o

N
#th

Section 4.03. Disbursements from the Bond Construc-—
Ztion Trust Fund and Notes Construction Trust Fund. Payments
‘for. Costs of the Project shall be made monthly. All Costs of
Tmetre Project (except for costs of issuance of the Notes) shall
ﬂ?f?ajst,be paid from the Bond Construction Trust Fund and, upon
é%g%ﬁéﬁletion thereof, from the Notes Construction Trust Fund.

hes Disbursements from either the Bond or Notes Construc—
¥ion . Trust Funds, except from the Notes Cost of Issuance

SEBgccount, shall be made only after submission to the Trustee of
ﬁﬁgﬁigertiFicate, signed by an Authorized Officer and the

“Consulting Engineers, stating:

......

e

fl“ (A) The Fund (either the Bond or Notes Construction
nd) from which such disbursement is requested:

: : (B) That none of the items for which the payment is
% proposed to be made has formed the basis for any disbursement
F%heretofore made;

ﬁé;ﬁ£§1;~ (C) That each item for which the payment is proposed
mebO-be made 1s or was necessary in connection with the Project
L O: : _

;@%%@gd constitutes a Cost of the Project;

“wenlbi

St (D) That each of such costs has been otherwise
perly incurred: and

aadadil (E) That payment for each of the items proposed is
Zithen due and owing.,

AR In case any contract provides for the retention of a
~4ePartion of the contract price, the Trustee shall disburse from
Fothe applicable Construction Trust Fund only the net amount
ek 8Mining after deduction of any such portion. A1l payments
;ﬁﬁ»QF&“From the Bond or Notes Construction Trust Fund shall be
g@%@ﬁﬁsumedﬁby the Trustee to be made for the purposes set forth
ﬁ%@%"ﬁ?ild certificate, and the Trustee shall not be required to
e Lo 20" the application of disbursements from the Bond or Notes
Onstruction Trust Fund. The Consulting Engineers shall from
A

!

Waéspectiue]y, when due, provided however, that principal of and.




o time file with the Trustee written statements advising

time t e of its then authorized representative.

_ the Truste

1. pending such application, moneys in the Bond Construc-
o ust Fund and Notes Construction Trust Fund, including

: 3 Tr A : ;
R gﬁgnaccounts therein, shall be invested and reinvested in
;VM95accordance with Article VU hereof.

whenever the Trustee shall have received notice
“‘Bﬁrsuant to Section 3.04 hereof that any-Grant has been
guspended or 2 stop-work order has been issued, the Trustee
}hall not make further disbursements from the Bond Construction
Trust Fund or the Notes Construc@ion Trust Fund until it shall
have. received notice of the lifting of such suspension or stop-
: ork order in accordance with such section. If the Trustee

- ¢hall have received notice pursuant to said Section 3.04 that
%hy.Graﬂt has been terminated or annulled, the Trustee shall
not make any further disbursements from the Bond Construction
pust Fund or the Notes Construction Trust Fund, and it shall
mmediately transfer all moneys remaining in the Bond Construc-
tion Trust Fund to the Sinking Fund and all moneys remzining in
he 'Notes Construction Trust Fund to the Notes Debt Service
und. Notwithstanding the foregoing provisions of this para-

raph, if the Grant which has been suspended, terminated or

“oithdrawn is a Grant other than the EPA Grant, and the City
es with the Trustee a certificate of the Consulting
ngineers reciting the conclusion and demonstrating that the
Project can be completed and the Notes paid in full without
‘stich other Grant, the Trustee shall continue to make
isbursements from the Bond Construction Trust Fund and the
Notes Construction Trust Fund,

o Five (5) days prior to the maturity of the Notes or
five (5) days prior to any interest payment thereon, to the
Loxtent that sufficient moneys are not anticipated to be
ilable in the Notes Debt Service Fund, including the Notes
ritalized Interest Account therein, to pay the principal of
‘interest on the Notes, or both, as the same shall become
due; the Trustee shall transfer moneys in the Notes Construc-
‘Hijon Trust Fund to the Notes Debt Service Fund and apply such
“transferred moneys to such payment.

- After completion of the Project, as certified by the
Consulting Engineers, the Trustee shall transfer any moneys
remaining in the Bond Construction Fund to the Sinking Fund and

:,Shall transfer any moneys remaining in the Notes Construction
——-Trust-Fund to the Notes Debt Service Fund and hold such
ikransferred moneys for the retirement of the Notes. If no
L‘Cotes arelthen Qutstanding, moneys remaining in the Notes
w?pnstructlon Trust Fund may be withdrawn by the City to be used
- .tor any lawful purpose of the System. )/

A
ok
e
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gection 4.04. Notes Debt Service Fund. The Trustee
segregate all funds and securities in the Notes Debt
e Fund from other deposits and funds of the Trustee and
T iher deposits and funds of the City, including the Notes '
"Jrl—ot truction Trust Fund. The Notes Debt Service Fund and Notes
:if%TcOn%taliZed Interest Account therein shall each be segregated,
1,pap1 om the other. All moneys in the Notes Dept Secrvice Fund,
“until payment in full oF‘all principal and ;nterest owing on
“the Notes at their maturity, shall be held in trust for the
“Holders of the Notes and the City shall have no rights with
;fesPGCt thereto except with respect to the transfers and

| ghéll

. gervic

‘deposits specified below and to receive the balance therein
~gf ter payment of the Notes and the interest thereon and the
iicharges, if any, of the Trustee, the Registrar and the Paying

A f. The sum of $ (which includes all

:4nterest accrued on the Notes from the date thereof to the date
frdelivery to the Original Notes Purchaser) and which,

Bdéther with the earnings thereon and any Grant Receipts which

niy be available therefor, as hereinabove provided, is

‘estimated to be at least sufficient to pay interest on the

“Notes until the scheduled maturity thereof, shall be deposited

“in"the Notes Capitalized Interest Account; provided, that

w7 dnterest shall not be paid from the proceeds of the Notes afller

Fissslxe(6) months after completion of construction of the

P =Project. Any amount received on account of interest accrued on

- he Notes from the date thereof to the date of delivery to the

=ovOrdginal Notes Purchaser shall be deemed a part of said sum

Al T

Hrprdeposited in the Notes Capitalized Interest Account.

T B, The sum necessary to pay costs of issuance of the
btes and related costs, shall be deposited in the Notes Cost
f?Issuance Account.

LU C. The remaining moneys derived from the sale of the
foFQS shall be deposited in the Notes Construction Trust Fund.

L The Trustee shall deposit the amount of Notes proceeds
:%ﬁqcluding any interest accrued on the Notes from the :late
thereof to the date of delivery to the Original Notes

i-rthaser) required as provided aboue for the purpose of paying
klnterest on the Notes until the maturity thereof in the Notes
gﬁpitéllzed Interest Account, segregated from all other
"S8POsits and funds of the Trustee of the City, and shall

!
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tly invest the moneys %n such accqunt in accordance with
1e Y hereof . at or prior to any interest payment date on
as shall be reasonably requested by the Paying
tee shall transfer from the Notes Capitalized
+ to the Paying Agent in immediately available
f‘“F nds the amount of interest on the Notes then owing. 1In the
Ziiy ¢ the funds on deposit in the Notes Capitalized Interest
_euenunt are insufficient to pay any interest on the Notes
W°*ﬁ9p9ng due, the trustee shall transfer funds, first, from the
com the Notes Debt Service Fund, and then from the
ion Trust Fund to make up such deficiency.
payment of all interest owing on the Notes, any excess in
£he Notes capitalized Interest Account shall be transferred to
“No t Service Fund and used to pay the principal of

artic fes
_the Noté€s.
N‘M;gent‘ the Trus

“211nterest Accoun

¥ Section #4.06. Grant Receipts. A1l Grant Receipts
received by the city prior to the maturity of the Notes shall
pe promptly paid to the Trustee. The Trustee shall deposit the

Grant Recelpts as follows:

: . “When the moneys on deposit in the
Notes Debt Service Fund are sufficient to pay the entire
principal of and interest to maturity on the Notes, all
smgubsequent Grant Receipts shall be deposited by the Trustee in

the Notes Construction Trust Fund.

W T

e Any Grant Receipts remaining or received after the
payment of the Notes in full shall be applied to Costs of the
Project, or, if the Project is then complete, as certified by
‘the Consulting Engineers, such Grant Receipts may be withdrawn

;Bjﬁthe City and used for any lawful purpose of the System.

= Section 4.07. TYap fees. All Tap Fees, if any, shall
_deposited by the City, as received, in the Notes Construc-

*tion Trust Fund.

ARTICLE V
INVESTMENTS; NON-ARBITRAGE

> Section 5.01. Investments. The Trustee shall invest
td reinvest any moneys held as a part of the funds and
.accounts created by this Indenture at the direction of the City
_i_rgiﬁ_§ﬂ¥ Qualified Investments to the fullest extent possible
'w_lﬁmder applicable laws, this Indenture, the need for such moneys
ﬂ«ﬁ?JmmwihaPurposes set forth herein and the specific restrictions
‘and provisions set forth in this Article V. 3

e

i;fﬁ;iwwm Except as provided below, any investment shall be held
L and at all times deemed a part of the fund or account in

-20-




moneys were originally held, and the interest
herein and any profit or loss realized from such
t shall be credited or charged to the appropriate fund

uch

£ {pvestmen

unt
o ‘gg-jggﬁed at the lower of cost or then current market value, or

oot the redemption price thereof if then redeemable at the
oo 8 tion of the holder, including the value of accrued interest
opd juing effect to the amortization of discount. The Trustee
,:jgalg sell and reduce the cash a sufficient amount of such
h;nuestments whenever the cash balance in any fund or account is
Cypsufficient to make the payments required from such fund or
f;ccount' regardless of the 1035 on such 11qu1§ation. The
Trustee may make any and all investments permitted by this
~gaction through its own bond department, unless otherwise
“4irected by the City, and shall not be responsible for any
“1osses from such investments, other than for its own negligence
or-willful misconduct.

o Qualified Investments acquired for the Notes
Capitalized Interest Account shall have maturities or be
sibject to redemption at the option of the holder at least one
day prior to the need for the funds by the Trustee for transfer

to.the Paying Agent.

S Section 5.02. Restrictions as to Arbitrage Bonds.
‘The City hereby covenants, and hereby so instructs the Trustee,
~that it shall not permit at any time or times any of the
S proceeds of the Notes or any other funds of the City to be used
sdirectly or indirectly to acquire any securities or obligations
the acquisition of which would cause any Note to be an
farbitrage bond" as defined in Section 103(c)(2) of the
Intérnal Revenue Code, and the Mayor shall deliver his
certificate, based upon this covenant, with regard thereto to
inthe Original Notes Purchaser.

ARTICLE OI
DEFAULTS AND REMINIES

. Section 6.01., Event of Default. Each of the follow-
iI]Q.euent shall constitute an "Event of Default" with respect
to the Notes:

, ”@Fm“. (1) If default occurs in the due and punctual payment

vy - OF the principal of or interest on any Note; or

of th (i1) If default occurs in the City's observance of any

M“to the couenants: agreements or conditions on its part relating

’ffhekete Notgs or in this Indenture or any agreement supplemental

Lo 0 or in the Notes contained, and such default shall have
o /
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}?mj tinued for a periaod of 30 days after written notice sspecify-
: ;gﬂg such default and requiring the same to be remedied ishall

o been given to the City by the Trustee; the Trusteg may
kahqu such notice in 1its discretion and, subject to the provi-
{;g?ues of Section 7.03 hereof, shall give such notice at, the
"5192ten request of the Holders of not less than 10% in* '
wrl rincipal amount of the Notes then Outstandiﬁg; or

'jaggregate P

(iii) If the City files a petition seeking reoﬁganiza—
“tion or arrangement under the federal bankruptcy laws ar any
;other applicable law of the United States of America.

. : The Trustee shall, within 60 days of giving written
éhotice of default as provided by Subsection B (ii) of this
fsection or within 60 days of such Event of Default, mail by
5fik§t class United States mail, postage prepaid, a copyi of such
furitten notice of default or notice of such Event of Default to

=+ ‘gach Noteholder, as indicated by the books maintained hy the
"i;iaggistrar. _
: an "Event of Default" with respect to the Bonds (as

a'égcribed in the Ordinance) shall not constitute an Euept of
- pefault with respect to the Notes and vice versa, ‘

Section 6.02. Enforcement by Trustee. Upon the
appening and continuance of any Event aof Default the Trustee
‘may, and upon the written request of the Holders of not: less
_than twenty-five percent (25%) in aggregate principal amount of
“ .-the Notes at such time Outstanding shall, upon being satisfac-
-“2torily indemnified as provided in Section 7.03 hereof, exercise
" n-its own name any or all of the powers of the Noteholders
~ynder Section 6.04 and, in particular: '

\

(A} Bring suit for any unpaid principal or interest

_ L (B) By mandamus or other appropriate proceeding
w#enforce all rights of the Noteholders, including the right to
require the City to perform its duties under the Act and this

~Indenture, .

4

(C) Bring suit upon the Notes;

;'1
S (D) By action at law or bill in equity require the
1ty to account as if it were the trustee of an express trust
-for the Noteholders; and :

o (E) By action or bill in equity enjoin any acts in
.‘iolation of this Indenture of the rights of the Notehclders.

¢
!
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. No remedy by the terms of this Indenture conferred
S or reserved to the Trustee or to the Noteholders is
Qf"Upon ded ta be exclusive of any other remedy, but each gnd

. dnten such remedy shall be cumulative and shall be in addition
fﬁf}ize;ﬁy other remedy given to the Trustee or to the Noteholders-

:cF,hereunder or now or hereafter existing at law or by statute.

o No delay or omission to exercise any right or ﬁower
Txxunccruing upon any default or Event of Default shall impair any

‘Qa"‘h right or power or shall be construed to be a waiven of any
‘sﬁzh default or Event of Default or acgquiescence therein, and
'éuery such right and power may be egercised from time to time |
‘and as often as may be deemed expedient. {
Section 6.03. Appointment of Receivers. Upon 'the
;gégqrrence of an Event of Default, and upon the filing Qf a
“guit or other commencement of judicial proceedings to enforce
.the- rights of the Trustee and the Noteholders under this
ndenture, the Trustee shall be entitled, as a matter of right,
o the appointment of a receiver or receivers of the Trust
Estate pending such proceedings, with such powers as theg court
<'making such appointment shall confer. Notwithstanding the
Qprouisions of this section any such receivership shall conform
~sto--the terms of Section 9.03 of the Ordinance. )

r

i Section 6.04. Enforcement by Holders. Any Holder of
n OQutstanding Note may exercise any available remedy and bring
ny appropriate action, suit or proceedings to enforce his
ights, including those specified in Section 6.02 hereof,
_provided that, prior to resorting to any court of law or to any
ather legal process, either (i) such Noteholder must havye given
“.iuiritten notice to the City and the Trustee specifying the Event
~of Default to be complained of and requesting the Trustee to
~take appropriate action and have offered to indemnify the
. -*Trustee for its expenses in taking such action, and the .Trustee
imust have failed to act within a reasonable time, or (ii) such
- "Noteholder must have obtained the written consent of the
Trustee to the institution of the action, suit or proceeding
. roposed, and such action, suit or proceeding is brought for
skhe ratable benefit of all Noteholders.

oo Anything in this Indenture to the contrary notwith-

. wwstanding, the Noteholders of a majority in aggregate principal
.z 8maunt of the Notes then Outstanding shall have the rig@t, at
. .any-time, by an instrument or instruments in writing exécuted
‘and delivered to the Trustee, to direct the time, method and
:,Tﬁfe of conducting all proceedings to be taken in connection
With the enforcement of the terms and conditions of this
‘Indenture, or for the appointment of a receiver or any other

roceedings hereunder; provided, that sugh direction shall not

4
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‘otherwise than in accordance with the provisions of law and
f this Indenture. :

J section 6.05. Possession of Notes by Trustee Not
equired. All rights of action (including the right to file

f of claims) under this Indenture or under any of the Notes
iay be enforced by the Trustee without the possession of any of
he Notes or the producticen thereof in any trial or ather pro-
eedings relating thereto, and any such suit or proceeding
nstituted by the Trustee shall be brought in its name as
Sirpustee without the necessity of joining as plaintiffs or
L%érendants any Holders of the Notes, and any recovery of,
“Judgment shall be for the equal benefit of all the Holders of
Wriihe Outstanding Notes.

R
2 proo

Section 6.06. Restoration of City and Trustee. 1In
ase the Trustee shall have proceeded to enforce any right

nder this Indenture by the appointment of & receiver, by entry
r-otherwise, and such proceedings shall have been discontinued
“abandoned for any reason, or shall have been determined
“aduersely, then and in every such case the City and the Trustce
rilid1l be restored to their former position and rights here-
der, and all rights and remedies and powers of the Trustee

=shall continue as if no such proceedings had been taken.
e

Section 6.07. Waiver of Event of Default. The

ajority in aggregate principal amount of the Notes then Out-
standing; provided, however, that there shall not be waived any
‘ault in the payment of (i) the principal of any Cutstanding
¢ at the stated maturity or (ii) any interest when due on

- No waiver of any default or Event of Default here-
under, whether by the Trustee or by the Noteholder, shall
eénd to or shall affect any subsequent default or Event of

fault or shall impair any rights or remedies consequent
reto,

actn - Section 6.08. Right To Enforce Payment of Notes
hnimpalred. Nothing in this article shall affect or impair the
igﬁt of any Noteholder to enforce the payment of the principal

~or @nterest on his Note or the obligation of the City to pay
~Principal of and interest on each Note to its Holder  when

L}
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ARTICLE VII

FIDUCIARIES

4 Gection 7.01. Appointment of Trustee; Acceptance of
 "T ustee. The Trustee accepts and agrees to execute the trust
B es imposed upon it by this Indenture, but only upon the

and dutie
-igrms and conditions set forth herein.

gection 7.02. Paying Agent and Registrar.

L , 1s hereby initially appointed as Paying Agent
;ﬁg”ﬁeg1strar far the Notes, and said bank shall euvidence
‘acceptance of such appointment by entering into an agreement
~s@tting forth the rights and obligations of the Registrar and
Jpaylng Agent, in form satisfactory to the City, provided that,
the City may, from time to time, appoint another bank as
Registrar or Paying Agent, subjeqt to the requirements of

section 7.12.

' Section 7.03. Responsibilities of Fiduciaries. The
recitals of facts in this Indenture and the Notes shall be
“taken as statements of the City, and the Fiduciaries shall not
“pbe responsible for their accuracy. The Trustee shall not be
~desmed to make any representation as to, and shall not incur
*any liability an account of, the ualldlty of the execution of
this Indenture by the City or of any Notes. Notwithstanding
,'the foregoing, the Registrar shall be responsible for any
“representation in its certificate of authentication and
‘registration of the Notes. The Noteholders shall indemnify any
“Fiduciary for any acts taken which may involve it in expense or
“liability or the institution or defense of any action or suit
“in“respect to this Indenture or the Notes or an advance.of any
of its own moneys. Notwithstanding the foregoing, the
agistrar shall be responsible for any representations in its
rt%rtiFicate of authentication and registration on the Notes,

‘s - - The Trustee, prior to the occurrence of an Fvent of
‘Default and after the remedy of all Events of Default which may
ave occurred, undertakes to perform such duties and only such
*duties as are specifically set forth in this Indenture. 1In
-case an Event of Default has occurred and has not been
~remedied, the Trustee shall exercise such of the rights . and
{Powers vested in it by this Indenture, and shall use the same
-degree of care and skill in their exercise, as a prudent man
‘would exercise or use under the circumstances in the conduct of
.his own affairs, Any provision in this Indenture relating to
B ion taken or to be taken by the Trustee or to evidence upon
which the Trustee may rely shall be subject to the provisions

- OF thls section.
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any provision of this Indenture relating to action
ken or to be taken by any Fiduciary or to evidence upon which
‘tgcﬁ Fiduciary may rely shall be subject to the provisions of
] :
* this section.

L Section 7.04, Evidence on Which Fiduciary May Act.
“ " Except as otherwise provided py Section 10.01 hereof, a
,f““‘?iduciary shall be protected in act%ng upon any QOtJCE,‘PESOJU—
iiﬁ;ftion, request, consent, order, cerplflcate, opinion or o;her
dh*agcument believed by 1t to be genuine and to have been signed
,map‘presented by the proper party or part}es. Whenever a
1Fiduciary shall deem it necessary or d951rab1e that a fact or
- matter be proved or established prior to taking or suffering
“any-action, such fact or matter, unless other 901den§e is

' gpecifically prescribed, may be deemed to be conclusively
proved and established by a certificate of an Authorized
Officer, but in its discretion such Fiduciary may instead
accept other evidence of such fact or matter.

. Section 7.05. Compensation and Expenses. The City
L ghall pay to any Fiduciary from time to time reasonable! compen-
sation for all services, and also reimburse its reasonable
axpenses, charges, legal fees and other disbursements and those
of-its attorneys, agents and employees, incurred in the.per-
“formance of its duties hereunder. The City shall indemnify and
save harmless the Fiduciary against any liabilities which it
may incur in the exercise and performance of its powers ‘and

duties and which are not due to its own negligence, default or
111ful misconduct. :

TR Section 7.06. Certain Permitted Acts. A Fiduciary
may become the owner of or may deal in Notes as fully and with
the same rights it would have if it were not a Fiduciary. To
the extent permitted by law, such Fiduciary may act as deposi-
sspstory- for, and permit any of its officers or directors to act as
agmember of, or in any other capacity with respect to, any
-ifommittee formed to protect the rights of Noteholders or effect
or’aid in any reorganization growing out of the enforcement of
“ithe. Notes or this Indenture, whether or not any such committee

~8hall represent the Holders of a majority in principal amount
*u:;quthe Notes Outstanding. :

T
e i

i Section 7.07. Resigqnation of Trustee. The Trustee
'ay at any time resign and be discharged of its duties and
Twm0bligations under this Indenture by giving not less than a
F%0 81Xty (60) days' written notice to the City, specifying the
—datewheh such resignation shall take effect, and, within

: twenty (20) days after the giving of such written notice,
ending copies of such notice to each Holder of a Note at his
-Address as it appears on the books of the, Registrar. Such

!
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A.'g> ‘qpation shall take effect upon the day specified in such

N raﬁlge unless a successor shall have been previously appointed
o noté;e city or the Noteholders, in which event such resignatian
‘iﬁ',sﬁall take effect immediately. !

, Section 7.08. Removal. The Trustee may be rémoued at
3 time by the Holders of a majority in principal amount of

. any Notes then Qutstanding by an instrument or concurrent
_fggitruments in writing signed and duly acknow}edgeq by¥§u§h
;S‘taholders or by their attorneys duly authorized in wniting

5§ﬂd delivered to the City. Copies of such instrument ghall bhe

‘delivered by the City to the Trustee. !

o Section 7.09. Appointment of Successor. In case at
any time the Trustee shall resign or shall be removed or shall "
acome incapable of acting, or shall be adjudged banqupt or
nsolvent, or if a receiver, liquidator or conservator of the.
rustee or of 1its property shall be appointed, or if any public
fficer or court shall take charge or control of thg Trustee or
~omgf its property or affairs, a successor may be appointed by the
“Holders of & majority in principal amount of the Notes then
F’outstanding, by an instrument or concurrent instruments’ in
‘writing signed by such Noteholders or their attorneys dply
“authorized in writing and delivered to such successar Trustee,
otification thereof being given to the City and the
predecessor Trustee. Pending such appointment, the City shall
forthwith appoint a Trustee to fill such vacancy until a
‘successor Trustee shall be appointed by such Noteholders. The
.Lity shall mail notice of any such appointment to each Holder
of a Note, at his address as it appears on the books of the
-Registrar, by first class United States mail, certified.or
‘egistered, within twenty (20) days after such appointment.
Any_successor Trustee appointed by the City shall, immediately
: iﬁggéyithout further act, be superseded by a Trustee appeointed

.such Noteholders. If in a proper case no appointment of a

‘successor Trustee shall be made within forty-five (45) days
.. E48r the Trustee shall have given to the City written notice

foresignation or after the occurrence of any other event
requiring such appointment, the Trustee or any Noteholder may
‘apply to any court of competent jurisdiction to appoint a
successor. Any Trustee appointed under the provisions af this
eéction shall be a bank, trust company or national banking
association doing business and having its principal offdice in
“ftheh$tate. having trust powers and autherized to perform the

a-s et

??fies imposed upon it by this Indenture and insured by -FDIC.

foak

T Section 7.10. Transfer of Rights and Property to
_:§H£$QE§Q£- Any predecessor Trustee shall pay over, assign and
:ﬂq?iluer any moneys and Qualified Investments or assets of the
V1tPUSt estate held by it to its successorf

L]
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gection 7.11. Merger or Consolidation. Any company
, ch the Trustee may be merged or conuverted or with which
LTS nay be consolidated or any company resulting from any
T it m i conversion or consolidation to which it shall be a

: merge 'or any company to which the Trustee or any public
,m:JPﬂ?igér or court may sell or transfer all or substantially all
;; ,0; its corporate trust business, shall be the successor to such
:igfustee without the exscution or filing of any paper or the
. performance of any further act; provided, however, that 'such
ﬁA;ﬁompany shall be a bank, trust company or natiopal banking
i sssociation meeting the requirements set forth in Sectian 7.09.

T gection 7.12. Additional and Successor Paying Agents
HVRe istrars. A. The City may at any time, with the
approval of the Original Notes Purchaser and pursuant to Sec-
tion 9.01 hereof, appoint one or more octher Paying ﬁgents.
having the qualifications hereinafter set forth as an addi-
Jifional or successor Paying Agent and appoint another Registrar,
having the qualifications hereinafter set forth, as a successor

Registrar.
3o

into whl

o B. any Paying Agent or the Registrar may at any time
resign and be discharged of the duties and obligations created
by this Indenture by giving at least 60 days written notice to
tha City, the Trustee and the other Paying Agents, if any. Any
Paying Agent or the Registrar may be removed at any time by an
{nstrument filed with such Paying Agent or the Registrar, as
the. case may be, and the Trustee and signed by the City.

et Any successor or additional Paying Agent and any
successor Registrar must be a bank, trust company or national
banking association authorized by law to perform all the duties
mposed upon it by the Indenture. Such successor or additional
ﬁﬁgying Agent or successor Registrar shall signify dits accept-
c-ance of the duties and obligations imposed upon it pursuant
“TTUhéreto by executing and delivering to the City a written
iyacceptance thereof.

o C. In the event of the resignation or removal of any
Paying Agent, such Paying Agent shall pay over, assign and
Q@liuer any moneys held by it as Paying Agent to its successor,
OPI_iF there be no successor, to the Trustee. 1In the event of
©.~-the resignation or removal of the Registrar, such registrar

$hall deliver the registration books of the City to its.
..fuccessor or, if there be no successor, to the Trustee. If the

“position of Paying Agent or Registrar shall become vacant for
. BNy reason, the City shall, within 30 days thereafter, appoint
.8 bank, trust company or national banking association located
'ifin‘the same city as such Paying Agent or: the Registrar to fill

~ ?
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!‘ h vacancy; provided, however, that, if the City shall fail
osue point such Paying Agent or Registrar within said period,
'Tﬁ“:géa$pustee shall, in its discretion, make such appointment or

_serve as such.

, D. Any bank, trust company or national banking
-;dSOCiation with or into which any Paying Agent or the

Las istrar may be merged or consolidated, or to which the assets
-Reg business of such Paying Agent or Registrar may be sold,
iﬁgail be deemed the successor of such Paying Agent or

sggistrar, as the case may be, for the purposes of this

-Indenture.

.o . E. Notice of the appointment of successor or-
additional Paying Agents or fiscal agents or of a successor
LiRegistrar shall be given in the same manner as provided. by
“i-Ggction 7.09 hereof with respect to the appointment of a
s fliccessor Trustee.

JER F. All moneys received by the Registrar or Paying
- "Agents shall, until used or applied as provided in this
windenture, be held in trust for the purposes for which they
“‘Wwere received.

e Section 7.13, Adoption of Authentication. In case
“any of the Notes shall have been authenticated but not
‘terdelivered, any successor Registrar may adopt a certificate of
authentication and registration executed by any predecessor
Registrar and deliver such Notes so authenticated and
registered, and, in case any Notes shall have been prepared but
lot. authenticated and registered, any successor Registrar may
“vauthenticate and register such Notes in the name of the.
- - Predecessar Registrar or in its own name .

ARTICLE VIII

DEFEASANCE: DISCHARGE OF INDENTURE

e Section 8.01. Defeasance; Discharge of Indenture. 1t
the” City shall pay or cause to be paid, or there shall other-
Wise be paid, to the respective Holders of all Notes thg
rincipal of and interest due or to become due thereon, 'at the

,ndenture, then this Indenture and the pledges of Grant
*ECBiPtS. the Surplus Revenues and other moneys and securities
i Pledged hereunder. and all covenants, agreements and other
:TT““ﬂbiTgEtibhs of the City on behalf of the Holders of the Notes
e hade hereunder, shall thereupaon cease, terminate and become
Yoid and pe discharged and satisfied.
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Notes for the payment of which either moneys in:an
which shall be sufficient, or securities the principal
the interest on which, when due, will provide moneys
together with the moneys, if any, deposited with fhe
agent at the same or garlier time, shall be sufficient,
as and
.s shall be deemed to have been paid within the
with the effect expressed in the first paragraph of
gpis section. A1l Notes shall prior to the maturity thereof be
deemed to have been paid within the meaning apd w}th the effect
» in the first paragraph of this section if there shall
osited with the Trustee either moneys in an amount
hall be sufficient, or securities the principal of and
t on which, when due, will provide moneys which,

h the moneys, if any, deposited with the Trustee at
earlier time, shall be sufficient, to pay when due
1 of and interest due and to become due on said
prior to the maturity date thereof. Neither

r moneys deposited with the Trustee pursuant to
sasithnig section nor principal or interest payments on any such
imeaeacyrities shall be withdrawn or used for any purpose other
seytiari, and shall be held in trust for, the payment of the
;ﬁﬁihcipal of and interest on said Notes; provided, any cash
received from such principal or interest payments on such
securities deposited with the Trustee, if not then needed for
‘sich purpose, shall, to the extent practicable, be reinvested
4n securities maturing at times and in amounts sufficient to

= pay when due the principal of and interest to become due on
piuciigaid Notes on and prior to such maturity date thereof, and

idseins interest earned from such reinvestments shall be paid over to
Gywupthe City as received by the Trustee, free and clear of any
Temstrust, lien or pledge. For the purpose of this section,

%?;{ “securities shall mean and include only Government Obligations.

*ithe-interes
together wit
- the same or
st the principa
Wi tes on and

miggcurities no

ARTICLE IX
SUPPLEMENTHL'INDENTURE

e ‘ Section 9.01. Supplemental Indentures Not Requiring
;@éﬁﬁ??ﬁ;e"t of Holders. The City and the Trustee may without the
Lo tOnsent of, or notice to, any of the Noteholders enter into an
ot ndenture or indentures supplemental to this Indenture, as
$hall not be inconsistent with the terms and provisions hereof,

AT da -

o (A) To specify, determine or authorize any matters
-ang—things concerning the Notes or the proceeds thereof which
re not contrary to or inconsistent with this Indenture;
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- (B) To authorize a series of refunding notes or other
qigations. and to specify, determine or authorize any matters
1 erning any such refunding notes or other

f:gd'things cone ,
* the proceeds thereof which are not contrary to

ations or :
gliECO”SiStant with this Indenture;

To impose additional covenants or agreements to

Ir

- (C)
gpobserued by the City which are not contrary ta or
1n¢onsistent with this Indenture.

. To impose other limitations or restrictioné upon

h

S . (E) To surrender any right, power or privilege:
i¥i5served to or conferred upon the City by this Indenture;
: Yo confirm, as further assurance, any pledge of

el (F) ‘ ge of
A he Grant Receipts or any other moneys, secyrities

et e (G) To cure any ambiguity, omission or defect in this
denture;

- (H) To modify or amend any of the terms or probisions
“this Indenture if no Notes are Outstanding at the time of

fguch modification or amendment; and -

(I} To modify or amend any of the terms or provisions

this Indenture, provided that such modificatien by its terms

11 not take effect until all Notes Outstanding on the!date
Eceased

s M
! "*ﬁiﬁqdoption of such modification or amendment shall have
mmeeten-he Qutstanding. . .

Section 9.02. Amendment by Consent of Registered
g . Except for the supplemental indentures allowed under
. ection 9.01 hereof, this Indenture or any indenture supple-
Qgﬁél;hareto and the rights and obligations of the City, the
rustee and the Noteholders may be modified or amended only
With the written consent of the Holders of sixty percent. (60%)
i n aggregate principal amount of the Notes then Outstanding,
“erAlbich must be filed with the Trustee before any such modifica-
Zigpprdon or amendment may become effective. No such modification
or-amendment shall extend the maturity of or reduce the
”‘intqhest rate on, or otherwise alter the terms of payment of
wkhe_principal of or interest on, any Note without the express
Zigowritten consent of the Holder or such Note, nor reduce the
% reentage-of Notes required for consent to any such modifica-

ction or amendment.
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ARTICLE X

MISCELLANEOUS

: Section 10.01. Evidence of Signatures of Holdérs and
ownership of Notes. Any request, consent, revocation of con-
nt or other instrument which this Indenture may require or
erm1t to be signed and executed by Noteholders may be in one
more instrument of similar tenor, and shall be signed or
gcuted by such Noteholders in person or by their attorneys
ﬂ.duly authorized in writing. Proof of the execution of any such
e cstrument, or of an instrument appointing or authorizipg any
ch attorney shall be sufficient for any purpose of this
2 hdenture if made in the following manner, or in any manner
'”'satlsfactory to the Trustee, which may nevertheless in its
Sdiscretion require further or other proof in cases where it
we'ms the same desirable:

p
or

A. The fact and date of the execution by any.Note-
der or his attorney of any such instrument may be proued (i)
woiby=the certificate of a notary public or other officer
thorized to take acknowledgments of deeds to be recorded in
e jurisdiction in which he purports to act that the persan
igning such instrument acknowledged to him the execution
ereof, or by the affidavit of a witness of such execution,
1y sworn to before such a notary public or other officer or
1), by the certificate, which need not be acknowledged'or
rified, of an officer of a bank, trust company or financial
rm or corporation satisfactory to the Trustee that the person
usigning such instrument acknowledged to such bank, trust

any, firm or corporation the execution thereof. '

B. The authority of a person or persons to execute
‘such instrument on behalf of a corporate Noteholder. may be
lished without further proof if such instrument is' slgned
person purporting to be the president or treasurer, or a
Ce-president or an assistant treasurer of such corporatlon
th a corporate seal affixed, and is attested by a person
ortlng to be its secretary or assistant secretary.

4 C. The amount of Notes held by any person executlng
Ny such instrument as a Holder, the numbers and other identi-
‘Mation thereof, and the date of his holding such Note -shall
’datermlned by the books of the Registrar.

Any request, consent or other instrument executed by
&~Noteh01der shall bind all future Noteholders in respect of
ﬂything done or suffered to be done hereunder by the City or
M8 Trustee in accordance therewith.
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: gection 10.02. Preservation and Inspection of Docu-

v all reports, certificates, statements and other docu-
Jﬁﬂ%f'paceiued by the Trustee upder the prquisions of this
‘men hall be retained in its possession and shall be

~Iﬂ@e“tg;: ;t all reasonable times for the inspection of the

'3yaila any Noteholder, and their agents and their representa-
qity orany of whom may make copies thereof, but any such
tiuasis certificates, statements or other documents may, at

ﬂrﬂporleétion of the Trustee, be destroyed or otherwise disposed
”ﬁ i any time after such date as the pledge created by this
r%agnture shall be discharged as provided in Section 8.01
qereof .
I section 10.03. Cancellation of Notes. All Notes
wﬁrChased or paid shall, if surrendered to the City, be

" ancelled and delivered to the Registrar, or, if surrendered to
he-Registrar, be cancelled by it. No such Notes shall be
eamed Outstanding under this Indenture, and no Notes shall be
ssued in lieu thereof. All such Notes shall be cancelled and
pon order of the City shall be destroyed, and a certificate
duidencing such destruction shall be delivered to the City.

DA

R Section 10.04. Failure to Present Notes. Anything in
ﬁierndenture to the contrary notwithstanding, any moneys held
y. the Trustee or a Paying Agent in trust for the payment and
‘ischarge of any of the Notes which remain unclaimed for one
(1) year after the date on which such Notes have become due and
payable, shall at the written request of the City be paid by
_ie-Paying Agent to the City as its absolute property and free
com-trust, and said Paying Agent shall thereupon be released

. d.discharged with respect thereto, and the Holders of ‘such
‘otes shall look only to the City for the payment of such
'ﬁles; provided, however, that, before making any such payment
_o-the City, the Paying Agent shall at the expense of the City
.‘Use to be published at least once in an authorized newspaper
“$lgnated in a resolution supplemental hereto a notice that
"ch:moneys remain unclaimed and that, after a date named in
aild notice, which date shall be not less than thirty (30) days
1ter the date of the first publication of such notice, the
ggénce of such moneys then unclaimed will be returned to the
kY.

e Section 10.0%. Notices, Demands and Reguests. Unless
ﬁherwise expressly provided, all notices, demands and requests
.. be given or made hereunder to or by the City, the Trustee,
ﬁﬂﬁ;Consulting Engineers or the Original Notes Purchaser shall
Einwriting and shall be property made if sent by United
States mail, postage prepaid, and addressed as follows or if
J8nd-delivered to the individual to whom such notice, demand or
7§unst is required to be directed as indicated below:
.. A

e !

‘1
.

4+
~33—




A, city

City of Buckhannon

city Hall

mMain and fFlorida Streets
Buckhannon, West Uirginia 26201

attention: Mayor

B. Trustee

Attention: Corporate Trust Department

cC. Consulting Engineers
S Kelley, Gidley, Blair & Wolfe
ﬂ;il P, O. Box 2986
o Charleston, West Virginia 25330

Attention:
D. Original Notes Purchaser

Young, Moore & Company, Inc.

1500 Kanawha VYalley Building
Charleston, West Uirginia 25301
Attention: Harry S. Moore

_and

Russell, Rea & Zappala, Inc.
Two Northshore Center
Pittsburgh, PA 15212
Attention: Chuck Gomulka

~Any party listed above may change such address listed for it at
;;@ﬂy time upon written notice of change sent by United States
;ggma;l, postage prepaid, to the other parties,
! osbtorisir
; et Section 10.06. No Personal liability. No officer or
moe-@mployee of the City shall be individually or personally liable
;For the payment of the principal of or the interest on any
'NOthibut nothing herein contained shall relieve any such
iQFF1C1al or employee from the performance of any official duty
4PPOUided by law or this Indenture.
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gection 10.07. Law Applicable. The laws of the State
vern the construction of this Indenture and of all

0
stgg gssued hereunder.

Section 10.08. pParties Interested Herein. Nothing in
enture expressed or imglied is intended or shall be
d to confer upon, or give to, any person or corpora-
ther than the City, the Trustee, the Paying Agent, the

“thﬁis Ind
nstrue

tionh 1ders and the Original Notes Purchaser, any right, remedy

N0t3101m under or by reason of this Indenture. All the cove-
AL : : stipulations, promises and agreements contained in this
ageﬁéure by and on behalf of the City shall be for the sole
nd exclusive benefit of the City, the Trustee, the Paying

an the Noteholders and the Original Notes Purchaser.

gant.

‘gection 10.09. Severability of Invalid Provisions.
?;5ny section, paragraph, clause or provision of this
‘hdenture shall be held invalid, such invalidity shall nat
FFéct any of the remaining provisicns of this Indenture.

a Section 10.10. Table of Contents and Headings. The
a 1e of Contents and headings of the articles, sections and’
“ubsections hereof are for convenience only and shall neither
ontrol or affect in any way the meaning or construction of any

the provisions hereof,

~ Section 10.11. Counterparts. This Indenture may .be
executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same

nstrument.

o IN WITNESS WHEREOF, the CITY OF BUCKHANNON has caused
uis Indenture to be executed on its behalf by the Mayor and
88 -caused the seal of the City to be hereunto affixed and duly
ttested by the City Recorder; and . s
,~Trustee, to evidence its acceptance of the trusts created

reunder, has caused this Indenture to be executed in its name
Cyedts duly authorized officer and its corporate seal Lo be
cerGUnto affixed and duly attested, all as of the date and year

ﬁ rst above written.

CITY OF BUCKHANNON

By

Mayor

+
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, to—-wit:

I, - . & Notary Public: of
’" do certify that : .

¢@aid Cog“;zé , as City Recorder, who
Lﬁﬁﬁmﬁothe foregoing Trust Indenture, bearing date as of:the

, $lgne for the City of Buckhannon, a municipal

jﬁ&~—;;;g§g;“§ﬁ Upshur County, West Virginia, have this day in

W,Ofpaid county, before me, acknowledged the said writing to be

Tgﬁéﬁact and deed of said municipal corporation.

4

given under my hand and seal this day
1986,

*

My commission expires:

Notary Public
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as Trustee

By
Its
R
TATE OF WEST VIRGINIA,
Qﬁﬁ%g”OF , to-—wit:
- i , a Notary Public of

t;, do certify that

‘aid Coun .
, Authorized

g/vice President, and
Représentative, who signed the faregoing Trust Indenture,
waring date as of the " for and on

= "behalf of , a banking corporation,
““have-this day in my said county, before me, acknowledged the
‘4id writing to be the act and deed of said banking corporation.

Al s 3

PEARURE N

"Given under my hand and seal this day
, 1686.

My commission expires:

Notary Public

,.ﬁggaL3uu
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EXHIBIT A
[FORM OF FRONT OF NOTE]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF UPSHUR
CITY OF BUCKHANNGCN
SEWERAGE SYSTEM GRANT ANTICIPATION NOTE,
SERIES 1986

INTEREST RATE: MATURITY DATE: CUSIP NO.:

EENE YN U

1

“_ REGISTERED OWNER:

PRINCIPAL AMOUNT: §

S KNOW ALL MEN BY THESE PRESENTS: That the City of
Buckhannon, & municipal corporation organized and existing
simunder the laws of and a political subdivision of, the State of
T Wast Virginia (the "City"), for value received, hereby promises
*=to pay (but only from the sources pledged therefor as
“:hereinafter mentioned) to the Registered Owner identified
“rabove, or registered assigns, on the Maturity Date identified
_~rabove, unless redeemed prior thereto, as hereinafter provided,
withe Principal Amount identified above, and to pay interest at
“the annual Interest Rate identified above semiannually on

e 1 and ! of each year, from
he-interest payment date next preceding the date of registra-
..=tion of this Note (unless this Note is registered as of an
~ridnterest payment date, in which event it shall bear interest
~from the date of registration hereof, or unless this Note 1is

" ireqistered prior to 1, 19___, in which event

© :dt shall bear interest from 1, 19_ ) until
ayment of such principal sum is made in full. The principal
or redemption price) hereof is payable in any coin or currency

cfhich, on the date of payment of principal, is legal tender for
w:the payment of public and private debts in the United States of

America upon surrender of this Note at the office of

; (the "Registrar"). Interest hereon is
Payable by check or draft mailed to the Registered Owner hurcof

a3t the address shown on the registry books maintained by the

Registrar as of the 15th day of the month next preceding such
iqterest payment date.

. REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF

‘5‘5?18 NOTE SET FORTH ON THE REVERSE HEREOF, WHICH FURTHER PROVI-
ffFoggﬁ‘SHnLL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET

. HERE #

!
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
conditions and things requirgd to exist, happen and be
d precedent to and in the issuance of Fhis Note exist,
happened and have been performed 1n‘due time, form and
r e as required by the laws and Constitution of the State of
mant yirginia applicable thereto, and that the issuance of this
wgSt nd the Notes of the issue of which this Note is one is
ggteii violation of any constitutional, statutory or charter

R ouision or limitation of indebtedness.

: This Note, under the provisions of the Act, is and has
. qualities and incidents of a negotiable instrument under

K ﬁﬂﬁ”ﬂniform commercial Code of the State of West Virginia, but

vy only be transferred by transfer of registration hereof with
" HeiRegistrar.

et

& This Note is under the Act, exempt from taxes imposed
y.%hé State of West Virginia and any county, municipality,

?biitical subdivision or agency thereof and the interest there—

i is-exempt from personal income taxation by the State of kWest

:!}fginia.

Yy e This Note shall not be entitled to any benefit under
he-Ordinance or the Indenture, or become valid or obligniory
or any purpose, until the certificate of authentication and
egistration hereon shall have been manually signed by ther
egistrar.

Aoy
fkt

e All provisions of the Indenture and the Ordinance and
~ ‘tatutes under which this Note is issued shall be deemed to be
a:-part of the contract evidenced by this Note to the same
extent as if written fully herein.

q.‘":;f‘ri—";.:

BT IN WITNESS WHEREQF, the CITY OF BUCKHANNON has caused
- nisNote to be signed by its Mayor and its corporate seal or a
~atsimile thereof to be imprinted hereon and attested by the

_ gnature of its City Recorder in the manner provided in the
:Indenture, as of this day of , 1986.

CITY OF BUCKHANNON

(Facsimile Signature

- Mayor
ATTEST:

;;fégglmile Signature
‘City Recorder
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(FORM OF REGISTRAR'S CERTIFICATE OF
AUTHENTICATION AND REGISTRATION)

This Note is one of the fully registered Grant Antici-
on Notes described in the within-mentioned Ordinance and

o

pati

pate of Registration: )

Registrar

By

Authorized Officer
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(FORM OF REVERSE OF GAN)

This Note 1s one of an issue of Grant Anticipation

) (the "Notes") in the aggregate principal amount of

ptes , of like tenor and effect, except as to number

"gfggﬁgﬁfﬁgffan, issued (1) to finance a portion of the costs

p fhe construction and acquisition of certain improvements,

;nsions and additions to the egisting sewerage facilities of

s city (the "Project™) (thg Project, tggether with the exist-

'ﬁg;sewerage system of the City and any improvements and exten-
ons thereto, 1is hereinafter referred to as the "System")

anding receipt by the City of cert§in grant proceeds from the

“denited States Environmental Protection Agency (the "EPA") and

‘other federal, state and local agencies (collectively, as

‘eived after the date of issuance of the Notes, the "Grant

) to pay certain costs of issuance thereof and related

s, and is issued in anticipation of such Grant Receipts.
Note 1s issued under the authority of and in full

liance with the Constitution and statutes of the State of
aét Virginia, including particularly, Chapter 16, Article 13
the Code of West Virginia, 1931, as amended (the "Act”), and
rdinance and Supplemental Resolutions duly adopted by the

4 ye(collectively, the "Ordinance"), and is issued and secured
: Bursuant to the terms of a Trust Indenture (the "Indenture®)
 “ehddated as of 1, 1986, between the City and

! - . as trustee (the "Trustee"), and
subject to all the terms and conditions of said Indenture.

mv=x- - The Notes are subject to redemption at the option of
ity prior to maturity, in whole, but not in part, at any
time-on or after ‘ 1, 19, at a redemption
prices'equal to the principal amount thereof, plus accrued
fterest to the date of redemption, without premium. Notice of
‘ uch redemption shall be given by the Registrar by certi-
:0r registered mail to the Registered Owner of the Notes to
*dedmed at the address on registry books maintained by the
istrar, not less than 30 days prior to the date fixed for
emption price and the place or places where payment of the
emption price will be made. Ffailure to send such notice or
or:-therein shall not invalidate the call for redemption.

= This Note is a special obligation of the City, secured
Y. the Indenture and payable solely from (i) the Grant Receipts;

DALY TENER moneys including investment income and unéxpended

Fﬁfproceeds, held in the funds and accounts established with
Pect to the Notes by the Indenture; (iii) the Surplus

veNues, if any, of the System, as such term is defined in the

!
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: tdre' and (iv) the net proceeds of any refunding notes or
= Inden obligations issued for the purpose of paying the
:;<L°t2§21pa1 of or interest on the Notes.
1f, 30 days prior to the maturity hereof, the funds

d for payment are insufficient to pay the entire

- jpal of an interest to be accrued on the Notes to the date
7?rincturity. the City has covenanted to use its best efforts to
:Ofl?arefunding notes or other obligations in an amount which
sell provide next proceeds sufficient to replenish such
Pgificiencyf but only upon the conditions and as described in
ﬁé,Indanture, to which reference is made for a further
ascription of the security for the Notes.

) ‘depoﬁite

T Interest on this Note is payable from certain proceeds
~of the sale hereof, ta be held for such purpose by the Trustee,
fogether with the earnings thereon and certain other moneys
suailable therefor. All moneys received from the sale of the
- :Notes shall be applied solely to the payment of certain costs
" “of.the Project, as defined in the Indenture, including payment
of any indebtedness incurred by the City for such purposes
“hich is required to be plaid from the moneys received from the
iale of such Notes, to the appurtenant capitalized interest
" yecount and to the payment of certain costs of issuance and
talated costs, and the Indenture creates a lien upon such
_ “dneys, until so applied, in favor of the Registered Ouwners of

tha Notes.

¥,
F3r

B This Note does not constitute & corporate indebtedness
zthe City within the meaning of any constitutional or statu-
Ztory provisions or limitations, nor shall the City be obligated
to*pay the same or the interest hereon except from the sources

- e¢ified above., The general funds of the City are not liable,
.and neither the full faith and credit nor the taxing power of

{37%ﬁ§ibity is pledged for the payment of the principal or or

T

erest on this Note.

P
prn

18
'

o o Under the Indenture, the City has entered into certain
»gpgnants on behalf of the Registered Owners of the Notes, for
the terms of which reference is made to said Indenture. The
1ty ‘has covenanted not to issue any obligations with a lien on
-0r*otherwise payable from any source of payment pledged for the
Notes prior to or on a party with the lien on behalf of the
&”Pﬁes so long as any of the Notes are outstanding. Remedies
“provided the Trustee on behalf of the Registered Owner of this
vy L€ 7and to said Registered Owner, are exclusively as provided
n-the Indenture, to which reference is here made for. a

gtailed description thereof .
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] The Notes of the issue of which this Note is one are
able only as fully registered Notes in denominations of
TMissgoo and any integral multiple thereof. Registration of this
’$5, may be transferred, or this Note may be exchanged, at the

4]N°;?ce of the Registrar by the Registered Owner hereof in

'96 :on or by his, her or its attorney duly authorized in ,
P9£ting‘ but only in the manner, subject to the limitations and
‘Wﬂbn payment of the charges, if any, provided in the Indenture,
PPd upon surrender and cancellation of this Note. Upon such
i?ansfep or exchange a new Note or Notes, of authorized denomi-
nation or denomlnqtlons, for the like aggregate principal
amount, shall be issued, to the transferee in the case of
transfer, in exchange therefor.
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[FORM OF ASSIGNMENT ]

For value received, the undersigned Registered Owner

) hereby sell, assign and transfer unto

f&;ﬂr—EEEFEss and social security number or other identifying

umber of assignee) the within-mentioned Note and irrevocably

\onbtltute(s) and appolint(s)
fer the same on the books kept for registration of the

‘o Lrans
thin Note, with full power of substitution in the premises.

Dated: .

Registered Ouwner

e Registered Owner as it appears upon the front of this Note
every particular, without alteration or enlargement or any

-84~
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