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THE TOWN OF BUFFALO

ORDINANCE AUTHORIZING THE PAYMENT OF
SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1997 (WEST VIRGINIA INFRASTRUCTURE FUND)
OF THE TOWN OF BUFFALO AND THE FINANCING OF
THE COST THEREOF, NOT OTHERWISE PROVIDED,
THROUGH THE ISSUANCE BY THE TOWN OF NOT
MORE THAN $454,746 IN ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA INFRASTRUCTURE
FUND), PROVIDING FOR THE RIGHTS AND REMEDIES
OF AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS: AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authonty for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the “Bond Legislation™)
is enacted pursuant to the provisions of Chapter 16, Article 13 and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the “Act™), and other applicable provisions
of law.

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

A. The Town of Buffalo (the “Issuer™) is a municipal corporation and
political subdivision of the State of West Virgmia in Putnam County of said State.

B. The Issuer presently owns and operates a public sewerage system.
However, for the health and welfare of the inhabitants of the Issuer, the Issuer has heretofore
acquired and constructed certain improvements and extensions to the existing system consisting of
a wastewater treatment facility and storm water collection to serve Toyota Motor Corperation and
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other development in and around The Tewn of Buffalo (the “Project”) (the existing public
sewerage system of the Issuer, the Project and any further extensions, additions, betterments and
improvements thereto are herein called the “System”), in accordance with the plans and
specifications prepared by the Consulting Engineers, which plans and specifications have
heretofore been filed with the Clerk of the Issuer.

C. The Issuer has heretofore temporarily financed the acquisition and
construction of certain additions, extensions and improvements to the System by issuance of itg
Sewerage System Bond Anticipation Notes, Series 1997 (West Virginia Infrastructure Fund), dated
December 4, 1997, issued in the original aggregate principal amount of $636,203 of which
$636,203 is presently ontstanding (the “Prior Notes™). The Issuer hereby determines that it is
necessary and desirable to permanently finance and pay in fill a portion of the Prior Notes with the
proceeds of the Series 2010 A Bonds.

D. The Prior Notes were issued pursuant to an ordinance of the Issuer duly
adopted on December 1, 1997 as supplemented (collectively, the “Prior Note Ordinance™).

E. Pursuant to the Act, the Issuer is authorized and empowered to issue bonds
for the purpose of paying or discharging all or any part of the Prior Notes.

E. The Issuer intends to pay a portion of the Prior Notes through the issuance
of its revenue bonds to the West Virginia Water Development Authority (the “Authority™), which
admuinisters the West Virginia Infrastructure Fund (the “Infrastructure Fund™) for the West Virginia
Infrastructure and Jobs Development Council (the “Council”) pursuant to the Act and with a grant
from the Council. ‘

G. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 2010 A (West Virginia Infrastructure Fund) in the total aggregate principal amount of not
more than $454,746 as a single bond (the “Series 2010 A Bonds™), to partialty pay the Prior Notes.
The costs of the Project shall be deemed to mnclude the cost of all property rights, easements and
franchises deemed necessary or convenient therefor; interest, if any, upon the Series 2010 A Bonds
prior to and during acquisition and construction and for a period not exceeding 6 months after
completion of acquisition and construction of the Project; amounts which may be deposited in the
Reserve Account (as hereinafter defined) for the Series 2010 A Bonds; engineering and- legal
expenses; expenses for estimates of costs and revenues; expenses for plans, specifications and
surveys; other expenses necessary or incident to determining the feasibility or practicability of the
enterprise; administrative expense; commitment fees; fees and expenses of the Authority; discount;
initial fees for the services of registrars, paying agents, depositories or trustees or other costs in
connection with the sale of the Series 2010 A Bonds and such other expenses as may be necessary
or incidental to the financing herein authorized; the acquisition or construction of the Project and
the placing of same in operation; and the performance of the things herem required or permitted, in
connection with any thereof, provided, that reimbursement to the Issuer for any amounts expended
by it for allowable costs prior to the issuance of the Series 2010 A Bonds or the repayment of
indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project, as
hereinafter defined.

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

L It is in the best interests of the Issuer that its Series 2010 A Bonds be sold
to the Authority pursuant to the terms and provisiens of a loan agreement by and between the
Issuer and the Authority, on behalf of the Council, in form satisfactory to the respective parties, fo
be approved hereby if not previously approved by resolution of the Issuer.

L The Issuer has the following outstanding obligations: (i) Sewer Revenue
Bonds, Series 1990 A (West Virginia Water Development Authority), dated September 6, 1990,
issued in the original aggregate principal amount of $280,168 (the “Series 1990 A Bonds™); (ii)
Sewer Revenue Bonds, Series 1990 C (United States Department of Agriculture), dated September
6, 1990, issued in the original aggregate principal amount of $396,000 (the “Series 1990 C
Bonds™); (iii) Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated
December 4, 1997, issued in the original aggregate principal amount of $600,000 (the “Series 1997
A Bonds™); (1v) Sewer Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), dated
December 4, 1997, issued in the original aggregate principal amount of $2,032,192 (the “Series
1997 B Bond™); (v) Sewer Revenue Bonds, Series 1997 C (West Virginia Infrastructure Fund),
dated December 4, 1997, issued in the original aggregate principal amount of $600,000 (the “Series
1997 C Bonds) (collectively, the “First Lien Bonds™); and (vi) Sewer Revenue Bonds, Series 1990
B (West Virginia Water Development Authority), dated September 6, 1990, issued in the original
apgregate principal amount of $12,652 (the “Series 1990 B Bonds™, and collectively with the First
Lien Bonds, the “Prior Bonds™).

The Series 2010 A Bonds shall be issued on a parity with the First Lien Bonds and
senicr and prior to the Series 1990 B Bonds. Prior to the issuance of the Series 2010 A Bonds, the
Issuer will obtain (i) the certificate of an Independent Certified Public Accountant stating that the
coverage and parity tests of the First Lien Bonds are met; (i1) the written consent of the Holders of
the First Lien Bonds to the issuance of the Series 2010 A Bonds on a parity with the First Lien
Bonds; and (jii) the written consent of the Holders of the Series 1990 B Bonds to the issuance of
the Series 2010 A Bonds prior to the Series 1990 B Bonds. Other than the Prior Bonds, there are
no other outstanding bonds or obligations of the Issuer which are secured by revenues or assets of
the System.

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

L. The Issuer has complied with all requirements of West Virginia law, the
Loan Agreement (hereinafter defined) relating to the authorization of the payment of the Pror
Notes and the System and issuance of the Series 2010 A Bonds, or will have so complied prior to
issuance of any thereof, including, among other things, the approval of the Project and the
financing thereof by the West Virginia Infrastrocture and Jobs Development Council and the
obtaining of a Certificate of Public Convenience and Necessity from the Public Service
Commission of West Virginia by fmal order, the time for rehearing and appeal of which will either
have expired prior to the issuance of the Series 2010 A Bonds or such final order will not be
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subject to appeal.

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

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

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

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

“Act” means, collectively, Chapter 16, Article 13 and Chapter 31, Axticle 15A of
the West Virginia Code of 1931, as amended and m effect on the date of enactment hereof.

“Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2010 A Bonds, or any
other agency, board or department of the State that succeeds to the functions of the Authority.

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

“Board” or “Sanitary Board” means the Sanitary Board of the Issuer.

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

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

hereof.

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

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

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

“Clerk” means the Clerk of the Issuer.

“Closing Date™ means the date npon which there is an exchange of the Series 2010
A Bonds for all or a portion of the proceeds of the Series 2010 A Bonds from the Authority.

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

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

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

“Costs” or “Costs of the Project” means those costs described in Section 1.02D
hereof to be a part of the costs of the Project.

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

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

“FDIC” means the Federal Deposit Insurance Corporation and any successor to the
functious of the I'DIC.

“First Lien Bonds™ means the Series 1990 A Bonds, Series 1990 C Bonds, Series
1997 A Bonds, Series 1997 B Bonds and Series 1997 C Bonds.

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

“Govemning Body” means the Town Council of the Issuer, as it may now or
bereafter be constituted.

“Govemnment Obligations™ means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United Stafes of America.
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“Grants” means ail grant monies received by the Issuer for the Project.

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

“Herein,” “hereto” and similar words shail refer to this entire Bond Legislation.

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

“Issuer” means The Town of Buffalo, a municipal corporation and political
subdivision of the State of West Virginia, in Putnam County, West Virginia, and, unless the context
clearly indicates otherwise, inchudes the Goveming Body and/or the Samitary Board of the Issuer.

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

“Mayor” means the Mayor of the Issuer.

“Net Proceeds™ means the face amount of the Series 2010 A Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 2010 A Bonds Reserve Account.

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

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

CH4909773 6



applicable to prior accounting periods.

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

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

“Paying Agent” means the Commission or such other entity or authority as may be
designated as a Paying Agent by the Issuer in the Supplemental Resolution with the written consent
of the Avthority and the Council.

“Prior Bonds” means, collectively, the Tssuer’s Series 1990 A Bonds, Series 1990
B Bonds, Series 1990 C Bonds, Series 1997 A Bonds, Serles 1997 B Bonds and the Series 1997 C
Bonds.

“Prior Notes” means the Issuer’s Sewerage System Bond Anficipation Notes,
Series 1997 (West Virginia Infrastructure Fund), dated December 4, 1997, issued in the original
aggregate principal amount of $636,203.

“Prier Notes Ordinance” means the ordinance of the Issuer authorizing the Prior
Notes.

“Prior Ordinances” means the ordinances of the Issuer, as supplemented by the
supplemental resolutions of the Issuer, authorizing the Prior Bonds.

“Project” means the Project as described in Section 1.02B hereof.
“Qualified Investments” means and inciudes the following:

{a) Gavernment 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
Govemment Obligations or mterest coupons stripped from Government

Obligations;

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

(d) Any bond, dsbenture, note, participation certificate or other
similar obligations issued by the Federal National Mortgage Asscciation
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;

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

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

{1 Obligations of states or political subdivisions or agencies
therecf, the interest on which is excluded from gross income for federal
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income tax purposes, and which are rated at least ”A™ by Moody’s
Investors Service, Inc. or Standard & Poor’s Corporatiou.

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

“Registrar” means the Bond Registrar.

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

“Renewal and Replacement I'und” means the Renewal and Replacement FFund
established by the Prior Ordinances and continued hereby.

“Reserve Accounts”™ means, collectively, the respective reserve accounts
established for the Prior Bonds and the Series 2010 A Bouds.

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

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

“Series 1990 A Bonds™ means the Issuer’s Sewer Revenue Bonds, Series 1990 A
(West Virginia Water Development Authority), dated September 6, 1990, issued in the original
aggregate principal amount of $280,168.

“Series 1990 B Bonds™ means the Issuer’s Sewer Revenue Bonds, Series 1990 B
{(West Virginia Water Development Authority), dated September 6, 1990, issned in the original
aggregate prmcipal amonnt of $12,652.

“Series 1990 C Bonds™ means the Issuer’s Sewer Revenue Bonds, Series 1990 C
(United States Department of Agriculture), dated September 6, 1990, issued in the original
aggregate principal amount of $396,000.

“Series 1997 A Bonds™ means the Issuer’s Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program), dated December 4, 1997, issued in the original aggregate principal
amount of $600,000.

“Series 1997 B Bonds” means the Issuer’s Sewer Revenue Bonds, Series 1997 B
(West Virginia Infrastructure Fund), dated December 4, 1997, issued i the original aggregate
principal amount of $2,032,192.

“Sertes 1997 C Bonds™ means the Issuer’s Sewer Revenue Bonds, Series 1997 C

(West Virginia Infrastructure Fund), dated December 4, 1997, issued m the original aggregate
principal amount of $600,000.
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“Series 2010 A Bonds” means the Sewer Revenue Bonds, Series 2010 A (West
Virginia Infrastructure Fund), of the Issuer, authorized by this Ordinance.

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

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

“Series 2010 A Bonds Reserve Requirement” means, as of any date of calculation,
the maximum amount of principal and interest which will become due on the Series 2010 A Bonds
in the theu current or any succeeding year.

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

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

“State” means the State of West Virginia.

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

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

“System”™ means the complete existing public sewerage system of the Issuer, as
presently existing in ifs entirety or any integral part thereof, and shall include the Project and any
further extensions, additions, betterments and improvements thereto hereafter acquired or
constructed for the System from any scurces whatsoever.

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

“West Virginia Infrastructure Fupd™ means the West Virginia Infrastructure Fund
established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia Code of

1931, as amended and 1n effect on the date of enactment hereof.

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

ARTICLE IT
AUTHORIZATION OF THE PAYMENT OF PRIOR NOTES

Section 2.01.  Authorization of the Payment of the Prior Notes. There is hereby
anthorized and ordered the payment in full of the entire principal on the Prior Notes on the Closing
Date. Upon payment in fuil of the Prior Notes, the pledge of funds in favor of the Holders of the
Prior Notes imposed by the Prior Notes Ordinance and the monies in the funds and accounts
created by the Prior Notes Ordinance pledged to the Prior Notes are hereby ordered terminated,
discharged and released. The cost of the payment of the Prior Notes is estimated to be $704,746 of
which $454,746 will be obtained from the proceeds of the Series 2010 A Bonds and $250,000 {from
a grant from the Council.

ARTICLE IIX

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

Section 3.01.  Autherization of Bonds. For the purposes of paying a portion of
the Prior Notes, fundmg the reserve account for the Series 2010 A Bonds, paying a portion of the
Costs of the Payment of the Prior Notes not otherwise provided for and paying certain costs of
issuance of the Series 2010 A Bonds and related costs, or any or all of such purposes, as
determined by the Supplemental Resolution, there shall be and hereby are authorized to be issued
the negotiable Series 2010 A Bonds of the Issuer. The Series 2010 A Bonds shall be issued as a
single bond, designated as “Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure
Fund)”, in the principal amount of not more than $454,746, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 2010 A Bonds
remaining after funding of the Series 2010 A Bonds Reserve Account (if funded from Bond
proceeds) and capitalization of interest, if any, shall be deposited in or credited to the Series 2010
A Bonds Trust Fund established by Section 5.01 hereof.

Section 3.02.  Terms of Bonds. The Series 2010 A Bonds shall be issued in such
principal amount; shall bear interest, if any, at such rate or rates, not exceeding the then legal
maximum, payable on such dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental Resolution or as
specifically provided in the Loan Agreemnent. The Series 2010 A Bonds shall be payabie as to
principal at the office of the Paying Agent, in any coin or currency which, on the dates of payment
of principal is legal tender for the payment of public or private debts under the laws of the
United States of America. Interest, if any, on the Series 2010 A Bonds shall be paid by check or
draft of the Paying Agent or its agent, mailed tc the Registered Owner thereof at the address as it
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appears on the books of the Bond Registrar, or by such other method as shalt be mutually agreeable
so long as the Authority 1s the Registered Owner thereof,

Unless otherwise provided by the Supplemental Resolution, the Series 2010 A
Bonds shail mitially be issued in the form of a singie bond, fully registered to the Authority, with a
debt service schedule attached, representing the aggregate principal amount of the Series, and shalt
mature in principal installments, all as provided in the Supplemental Resolution. The
Series 2010 A Bonds shall be exchangeable at the option and expense of the Registered Owner for
another fuily registered Bond or Bonds of the same series in aggregate principal amount equal to
the amount of said Bonds then Outstanding and being exchanged, with principal installments or
maturities, as appiicable, corresponding to the dates of payment of principal installments of said
Bonds; provided, that the Authority shall not be obligated to pay any expenses of such exchange.

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

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

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

Section 3.05.  Negotiability, Transfer and Registration. Subject to the provisions
for transfer of registration set forth below, the Series 2010 A Bonds shall be and have all of the
qualities and mcidents of negotiable instruments under the Uniform Commercial Code of the State
of West Virginia, and each successive Holder, in accepting the Series 2010 A Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive Holder shall further be conclusively deemed to have agreed
that said Bonds shall be incontestable in the hands of a bona fide holder for value,
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So long as the Series 2010 A Bonds remain outstanding, the [ssuer, through the
Bond Registrar or its agent, shall keep and maintain books for the registration and transfer of such
Bonds.

The registered Series 2010 A Bonds shall be transferable only upon the books of
the Bond Registrar, by the registered owner thereof in person or by his attorney duly authorized in
writing, upon surrender thereto together with a written instrument of transfer satisfactory to the
Bond Registrar duly executed by the registered owner or his duly autherized attorney.

In all cases in which the privilege of exchanging or transferring the registered
Series 2010 A Bonds are exercised, all Series 2010 A Bonds shall be delivered in accordance with
the provisions of this Bond Legislation. All Series 2010 A Bonds swrrendered in any such
exchanges or transfers shall forthwith be cancelled by the Bond Registrar. For every such
exchange or transfer of Series 2010 A Bonds, the Bond Registrar may make a charge snfficient to
reimburse it for any tax, fee or other govermmental charge required to be paid with respect to such
exchange or transfer and the cost of preparing each new Bond upon each exchange or transfer, and
any other expenses of the Bond Registrar incurred in connection therewith, which sum or sums
shall be paid by the Issuer. The Bond Registrar shall not be obliged to make any such exchange or
transfer of any Series 2010 A Bonds during the period commencing on the 15th day of the month
next preceding an interest payment date on the Series 2010 A Bonds or, in the case of any proposed
redemption of such Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2010 A Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may, in ifs
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver,
a new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost,
in exchange and substitution for such mutilated Bond, upon surrender and cancellation of such
mutilated Bond, or in lieu of and substitution for the Bond destroyed, stolen or lost, and upon the
Holder’s furnishing satisfactory indemnity and complying with such other reasonable regulations
and conditions as the [ssuer may prescribe and paying such expenses as the Issuer and the Bond
Registrar may incur. All Bonds so surrendered shail be cancelled by the Bond Registrar and held
for the account of the Issuer. If any such Bond shall have matured or be about to mature, instead of
1ssuing a substitute Bond, the Issver may pay the same, upon being mdemnified as aforesaid, and if
such Bond be lost, stolen or destroyed, without surrender thereof.

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

Section 3.08. Bonds Secured by Pledge of Net Revenues: Tien Position with
respect to Prior Bonds. The payment of the debt service on the Series 2010 A Bonds shall be

secured by a first lien on the Net Revenues derived from the System, on a parity with the First Lien
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Bonds and senior and pricr to the Series 1990 B Bonds. The Net Revenues in an amount sufficient
to pay the principal of and interest on and other payments for the Bonds, and to make all other
payments hereinafter set forth, are hereby irrevocably pledged to such payments as they become
due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2010 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and
deliver the Series 2010 A Bonds to the original purchasers upon receipt of the documents set forth
below:

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

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

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

D. An executed copy of the Loan Agreement; and

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

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

[Remainder of Page Intentionally Blank]
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(FORM OF SERIES 2010 A BOND)

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

No. AR-1 $454,746

KNOW ALL MEN BY THESE PRESENTS: That on this the  day of
, 2010, The Town of Buffalo, a municipal corporation and political subdivision of the
State of West Virginia in Putnam County of said State (the “Issuer™), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the “Authority”) or registered
agsigns the sum of FOUR HUNDRED FIFTY FOUR THOUSAND SEVEN HUNDRED FORTY
SIX DOLLARS (§454,746), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the “Record of Advances” attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on March 1,
June 1, September 1 and December 1 of each year, commencing 1,20  toand
including 1, 20 as set forth on the “Debt Service Schedule” attached as
EXHIBIT B hereto and incorpeorated herein by reference.

This Boud shall bear no interest. Principal installments of this Bond are payable in
any coin or currency which, on the respective dates of payment of such installments, is legal tender
for the payment of public and private debts under the laws of the United States of America, at the
office of the West Virginia Municipal Bond Commission, Charleston, West Virginia (the “Paying
Agent”). The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of The Huntington National Bank,
Charleston, West Virginia, as registrar (the “Registrar™), on the 15th day of the month next
preceding an interest payment date, or by such other method as shall be mutually agreeable so long
as the Authority 1s the registered owner hereof.

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

This Bond is issued (i) to pay a portion of the Issuer’s Sewerage System Bond
Anticipation Notes, Series 1997 (West Virginia Infrastructure Fund) (the “Prior Notes™); (ii) to
fund the Series 2010 A Bonds Reserve Account; and (i1} to pay certain costs of issuance hereof
and related costs. The existing public sewerage system of the Issuer, and any further extensions,
additions, betterments or improvements thereto are herein called the “System.” This Bond is
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issued under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 16, Article 13 and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the “Act™), and a Bond Ordinance duly
enacted by the Issner on , 2010, and a Supplemental Resclution dnly adopted by the
Issuer on , 2010 {collectively, the “Bond Legislation™), and is subject to all the terms
and condifions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and snch bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the Bonds nnder the Bond
Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE
ISSUER’S (1) SEWER REVENUE BONDS, SERIES 1990 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED SEPTEMBER. 6, 1990, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $280,168 (THE “SERIES 1990 A BONDS™); (2)
SEWER REVENUE BONDS, SERIES 1990 C (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED SEPTEMBER 6, 1990, ISSUED IN THE AGGREGATE PRINCIPAL
AMOUNT OF $396,000 (THE “SERIES 1990 C BONDS™); (3) SEWER REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 4, 1997, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §600,000 (THE “SERIES 1997
A BONDS™), (4) SEWER REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED DECEMBER 4, 1697, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,032,192 (THE “SERIES 1997 B BONDS™); AND
(5) SEWER REVENUE BONDS, SERIES 1997 C (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED DECEMBER 4, 1967, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $600,000 (THE “SERIES 1997 C BONDS™) (COLLECTIVELY THE
“FIRST LIEN BONDS™).

THIS BOND IS ISSUED SENIOR AND PRIOR TO, WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S (1) SEWER REVENUE BONDS, SERIES 1990 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED SEPTEMBER 6, 1990, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $12,652 (THE “SERIES 1990 B
BONDS™)

This Bond is payable only from and secured by a pledge of the Net Revennes (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with
the pledge of Net Revennes in favor of the Holders of the First Lien Bonds and senior and prior fo
the pledge of Net Revenues in favor of the Holders of the Series 1990 B Bonds, and from monies
m the reserve account created under the Bond Legislation for the Bonds (the “Series 2010 A Bonds
Reserve Account”), and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient
to pay the principal of and interest on all bonds which may be issued pursuant to the Act and which
shall be set aside as a special fund hereby pledged for such purpose. This Bond does not constitute
a corporate indebtedness of the Issuer within the meaning of any comstitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same or the interest hereon,
except from said special find provided from the Net Revenues, the monies in the Series 2010 A
Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation,
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the Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges
for the use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reascnable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at Jeast 115% of the
maximum amount payable in any year for principal of and interest on the Bonds, and all other
obligations secured by a lien on or payable from such revenues on a parity with the Bonds,
including the Prior Bonds; provided however, that, so long as there exists in the Series 2010 A
Bonds Reserve Account an amount at least equal to the maximum amount of principal and interest
which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve acceunts established for any other obligations outstanding on a parity with the
Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

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

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

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

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

All provisions of the Bond Legislation, resolutions and statutes under which this

Bond is issued shall be deemed to be a part of the contract evidenced by this Boud to the same
extent as if written fully herein.
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IN WITNESS WHEREOF, THE TOWN OF BUFFALQ has caused this Bond to
be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its Clerk, and
has caused this Bond to be dated the day and year first written above.

[SEAL

Mayor

ATTEST:

Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

Date: , 2010,

THE HUNTINGTON NATIONAL BANK,
as Registrar

By:

Its: Authorized Officer
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{(Form of)

ASSIGNMENT

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

Dated: , 20

In the presence of:
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Section 3.11.  Sale of Bonds: Approval and Ratification of Execution of Loan
Agreement. The Series 2010 A Bonds shall be sold to the Authority, pursuant to the terms and
conditions of the Loan Agreement. If not so authorized by previous ordinance or resolution, the
Mayor is specifically autherized and directed to execute the Loan Agreement in the form attached
hereto as “EXHIBIT A” and made a part hereof, and the Clerk is directed to affix the seal of the
Issuer, attest the same and deliver them to the Authority, and any such prior execution and delivery
is hereby authorized, approved, ratified and confimned. The Loan Agreement, including all
schedules and exhibits attached thereto, and is hereby approved and incorperated in this Bond
Legislation.

Sectien 3.12.  Filing of Amended Schedule. The Issuer will file with the Council
and the Authority a schedule for the Series 2010 A Bonds, the form of which will be provided by
the Authority and the Council, setting forth the actual costs of funds therefor.

ARTICLE IV

[RESERVED]

ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

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

(2) Renewal and Replacement Fund (established by the Prior
Ordinances as Depreciation Account); and

(3) Series 2010 A Bonds Trust Fund.

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

(1) Series 1990 A Bonds Sinking Fund ({established by Prior
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Ordinance};

2} Series 1990 A Bonds Reserve Account (established by Prior
Ordinance);

€)] Series 1990 B Bonds Sinking Fund (established by
Prior Ordinance);

(4) Series 1990 B Bonds Reserve Account {established by Prior
Ordinance);

(%) Series 1990 C Bonds Reserve Account (established by Prior
Ordinance);

{6) Series 1997 A Bonds Sinking Fund {established by
Prior Ordinance);

(7 Series 1997 A Bonds Reserve Account (established by Prior
Ordinance);

(8) Series 1997 B Bonds Sinking Fund (established by
Prior Ordiuance);

(9) Series 1997 B Bonds Reserve Account (established by Prior
Ordinance);

(10 Series 1997 C Bonds Sinking Fund (established by
Prior Ordinauce);

(11)  Series 1997 C Bonds Reserve Account (established by Prior
Ordinance);

(12)  Series 2010 A Bonds Sinking Fund; and
(13)  Series 2010 A Bonds Reserve Account.

Section 5.03. Svystem Reveuues: Flow of Funds.

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

CHA4%09773

{1 The Issuer shall first, each month, pay from the Revenue Fund
al]l Operating Expenses of the System.

(2) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit simuitaneously remit (i) to the
National Finance Office the interest payments on the Series 1990 C
Bonds, as required by the Prier Ordinances; and (i1) to the Commission,
the interest payments on the Series 1990 A Bonds as required by the
Prior Ordinance.

(3) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit (i) to the National
Finance Office the principal payments on the Series 1990 C Bonds, as
required by the Prior Ordinances; (i) to the Cormnmission the principal
payments on the Series 1990 A Bonds, Series 1997 A Bonds, Series 1997
B Bonds and Series 1997 C Bonds as required by the Prior Ordinances;
and (iii) to the Commission, commencing 4 months prior to the first date
of payment of principal of the Series 2010 A Bonds, for deposit in the
Series 2010 A Bonds Sinking Fund, an amount equal to 1/3rd of the
amount of principal which will matare and become due on the
Series 2010 A Bonds on the next ensuing quarterly principal payment
date; provided that, in the event the period to elapse between the date of
such initial deposit in the Series 2010 A Bonds Sinking Fund and the
next quarterly principal payment date is less than 3 months, then such
monthly payments shall be increased proportionately to provide, 1 month
prior to the next quarterly principal payment date, the required amount of
principal coming due on such date.

4) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultanecusly remit (1) to the Commission
for deposit in the respective reserve accounts for the First Lien Bonds,
the amounts required by the Prior Ordinances to be deposited therein;
and (i1) to the Commission, commencing 4 months prior te the first date
of payment of principal of the Series 2010 A Bonds, if not fully funded
upon issuance of the Series2010 A Bonds, for deposit i the
Series 2010 A Bonds Reserve Account, an amount equal to 1/120th of
the Series 2010 A Bonds Reserve Requirement; provided that, no further
payments shail be made into the Series 2010 A Bonds Reserve Account
when there shall have been deposited therein, and as long as there shall
remain on deposit therein, an amount equal to the Series 2010 A Bonds
Reserve Requirement.
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(5) The Issuer shall next, on the first day of each month, from the
monies remaining m the Revenue Fund, transfer fo the Renewal and
Replacement Fund, a sum equal to 2 1/2% of the Gross Revenues each
month (as previously set forth in the Prior Ordinances and net in addition
thereto), exclusive of any payments for account of any Reserve Account.
All funds in the Renewal and Replacement Fund shall be kept apart from
all other funds of the Issuer or of the Depository Bank and shall be
invested and reinvested In accordance with Articie VIII hereof.
Withdrawals and disbursements may be made from the Renewal and
Replacement Fund for replacements, repairs, improvements or
extensions 1o the Systemy; provided, that any deficiencies in any Reserve
Account (except to the extent such deficiency exists because the required
payments inte such account have not, as of the date of determination of a
deficiency, funded such account to the maximum extent required hereof)
shail be promptly eliminated with monies from the Renewal and
Replacement Fund.

(6) The Issuer shall next, on the first day of each month, transfer
from: the Revenue Fund and remit to the Commission the principal
payments on the Series 1990 B Bonds as required by the Prior
Crdimance.

(N The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit for deposit in the reserve account for
the Series 1990 B Bonds, the amount required by the Prior Ordinances to
be deposited therein.

Monies in the Series 2010 A Bonds Sinking Fund shall be used oniy for the
purposes of paying principal of and interest on the Series 2010 A Bonds, as the same shall become
due. Monies in the Series 2010 A Bonds Reserve Account shall be used only for the purpose of
paying principal of and interest on the Series 2010 A Bonds, as the same shall come due, when
other monies in the Series 2010 A Bonds Sinking Fund are insufficient therefor, and for no other

purpose.

All investment earnings on monies in the Series 2010 A Bonds Sinking Fund and
the Series 2010 A Bonds Reserve Account shall be returned, not less than once each year, by the
Commission to the Issuer, and such amourts shall be deposited in the Revenne Fund and applied in
full, first to the next ensuing inferest payment due on the Series 2010 A Bonds.

Any withdrawals from the Series 2010 A Bonds Reserve Account, which result in
a reduction in the balance of such accounts to below the Reserve Requirements thereof, shall be
restored from the first Net Revenues available after all required payments have been made in full in
the crder set ferth above,
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As and when additional Bonds ranking on a partty with the Series 2010 A Bonds
are issued, provision shall be made for additional payments intc the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement thereof at
maturity and to accumulate a balance in the respective reserve acconnt in an amount equal to the
requirement thereof.

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

The issuer covenants and agrees to transfer moneys in the Series 1990 A Bonds
Reserve Account upon maturity of the Series 1990 A Bonds. The Issuer covenants and agrees not
to use the series 1990 A Bonds reserve account for the final payment of the Series 1990 A Bonds.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the First Lien Bonds and the
Series 2010 A Bonds, and senior and prior to the Series 1990 B Bonds, in accordance with the
respective principal amounts then Ontstanding.

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

Monies in the Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds
Reserve Account shall be invested and remvested by the Commission m accordance with
Section 8.01 hereof.

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

B. Whenever all of the tequired and provided fransfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and there
remains in the Revenue Fund a balance in excess of the estimated amounts required to be so
transferred and paid into snch funds during the following month or such other period as required by
faw, such excess shall be considered Surplns Revenues. Surplus Revennes may be used for any
tawful purpose of the System.
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C. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Cemmission the required
principal, interest and reserve payments with respect to the Series 2010 A Bonds and all such
payments shall be remitted to the Commission with appropriate instructions as to the custody, use
and application thereof consistent with the provisions of this Bond Legislation.

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

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

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

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

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

CHA909773 28




ARTICLE VI
APPLICATION OF BOND PROCEEDS

Section 6.01.  Application of Boud Proceeds; Pledge of Unexnended Bond

Proceeds. From the monies recetved from the sale of the Series 2010 A Bonds, the following

amounts shall be first deducted and deposited iu the order set forth below:

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

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

C. After completion of the payment of the Prior Notes and all costs have been
paid, any remaining proceeds of the Series 2010 A Bonds shall be expended as directed by the
Council.

Section 6.02. Disbursements of Bond Proceeds. The Issuer shall each month
provide the Council with a requisition for the costs incurred for the Project, together with such
documentation as the Council shall require. Payments for Costs of the Project shall be made
monthly.

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

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

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

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

@) Payment for each of the items proposed is then due and owing,

Pending such application, montes in the Series 2010 A Bonds Trust Fund shall be
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invested and reinvested in Qualified Investments at the written direction of the Issuer.

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

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

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

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

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Position with
respect to Prior Bonds. The payment of the debt service on the Series 2010 A Bonds shall be
secured by a first lien on the Net Revenues derived fom the System, on a parity with each other
and with the lien on the Net Revenues in favor of the Holders of the First Lien Bonds and senior
and prior to the lien on Net Revenues in favor of the Holders of the Series 1990 B Bonds. The Net
Revenues in an amount sufficient to pay the principal of and interest on and other payments for the
Bonds, and to make all other payments hereinafter set forth, are hereby irrevocably pledged te such
payments as they becorne due.

Section 7.04.  Rates and Charges. The Issuer has obtained any and all approvals
of rates and charges required by State law and has taken any other action required to establish and
impose such rates and charges, with all requisite appeal periods having expired without successful
appeal and the issuer shall provide an opinion of counsel to such effect. Such rates and charges
shall be sufficient to comply with the requirements of the Loan Agreement and the Issuer shall
provide a certificate of certified public accountant to such effect. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth in the sewer rate ordinance
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of the Issuer enacted May 18, 2009, which rates are incorporated herein by reference as a part
hereof.

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

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

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

The foregoing provision notwithstanding, the Board shall have and hereby reserves
the right to sell, lease or otherwise dispose of any of the property comprising a part of the System
hereinafter determined in the mawoner provided herein to be no longer necessary, useful or
profitable m the operation thereof. Prior to any such sale, lease or other disposifion of such
property, if the amount to be received therefor is not in excess of $50,000, the Board shall, in
writing, determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof, and the Board may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. If the
amount to be received from such sale, lease or other disposition of said property shall be in excess
of $50,000 but not in excess of $200,000, the Board shall first, in writing, determine with the
written approval of the Consulting Engineers that such property comprising a part of the System is
no longer necessary, useful or profitable in the operation thereof, and the Governing Body may
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then, if it be so advised, by resolution duly adopted, approve and concur in such finding and
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, in
excess of $50,000 and not in excess of $200,000, shall be deposited by the Issuer into the Renewal
and Replacement Fund. Such payments of such proceeds into the Renewal and Replacement Fund
shall not reduce the amounts required to be paid into said fund by other provisions of the Prior
Ordinances and this Bond Legisiation.

No sale, lease or other disposition of the properties of the System shall be made by
the Issuer if the proceeds to be derived therefrom, together with all other amounts received dnring
the source fiscal year for such sales, leases or other dispositions of such properties, shall be in
excess of $200,000 and insufficient to pay all Bonds then Ontstanding without the prior approval
and consent in writing of the Holders, or their duly authorized representatives, of the Bonds then
Qutstanding. The Issuer shall prepare the form of such approval and consent for execution by the
then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other disposition
of such properties of the System.

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

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

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

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

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

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

(1) The Bonds then Outstanding;

{2) Any additicnal Parity Bonds theretofore issued pursuant to the
provisions contained m the Prior Ordinances and this Bond Legislation
then Outstanding; and

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

The “estimated average increased annual Net Revenues to be received in each of
the 3 succeeding years,” as that term is used in the computation provided m the above paragraph,
shall refer only to the increased Net Revenues estimated to be derived from the improvements to be
financed by such Parity Bonds and any increase in rates enacted by the Issuer, the time for appeal
of which shall have expired (withont successful appeal) prior to the date of issuance of such Parity
Bonds, and shall not exceed the amount to be stated in a certificate of the Independent Certified
Public Accountants, which shall be filed in the office of the Clerk prior to the i1ssuance of snch
Parity Bonds.

The Net Revenues actually derived from the System during the 12 consecutive
month period herein above referred to may be adjusted by adding to such Net Revennes such
additional Net Revenues which would have been received, in the opinien of the Independent
Certified Public Accountants, as stated in a certificate, on acconnt of increased rates, rentals, fees
and charges for the System enacted by the Issuer, the time for appeal of which has expired (without
successful appeal} prior to the issuance of such Parity Bonds.
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All covenants and other provisions of this Ordinance (except as to details of such
Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the
Holders of the Bonds and the Holders of any Parity Bonds theretofore or subsequently issned from
time to time within the hmitations of and in compliance with this section. Bonds issned on a
parity, regardless of the time or times of their issuance, shall rank equally with respect to their lien
on the revenues of the System and their source of and security for payment from said revenues,
without preference of any Bond of one series over any other Bond of the same series. The Issuer
shall comply fully with ail the increased payments mto the various funds and accounts created in
this Ordinance required for and on account of such Parity Bonds, in addition te the payments
required for the Bonds theretofore issued pursuaut 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 cf the System is subject to the
prior and superior liens of the Bonds on such revenues. The Issuer shall not issue any obligations
whatsoever payable from the revenues of the System, or any part thereof, which rank prior to or,
except in the manner and under the conditions provided in this section, equally, as to the lien on
and source of and security for payment from such revenues, with the Bonds.

No Parity Bonds shall be issned any time, however, unless all the payments into
the respective funds and accounts provided for in this Ordinance and the Prior Ordinances with
respect to the Bonds then QOutstanding, and any other payments provided for in this Ordinance and
the Prior Ordinances, shall have been made in fnll as required to the date of issnance of such Parity
Bonds, and the Issuer shall then be in full compliance with all the covenants, agreements and terms
of this Ordinance and the Prior Ordinances.

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

The Board shall permit the Anthority and the Council, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the System at
all reasonable times following completion of the Project and commencement of operation thereof.

The Board will keep beoks and records of the Systein, which shall be separate and
apart from all other books, records and accounts of the Issuer, in which complete and correct
enfries shall be made of all transactions relating to the System, and any Holder of a Bond or Bonds
issued pursuant to this Bond Legisfation shall have the right at all reasonable times to inspect the
System and all parts thereof and all records, accounts and data of the Issner relating thereto.
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The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public Service
Commission of West Virginia and the Act. Separate control accounting records shall be
maintamed by the Issuer. Subsidiary records as may be required shali be kept in the manner and on
the forms, books and other bookkeeping records as prescribed by the Board. The Board 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 Board shall be reported to such agent of
the Tssuer as the Governing Body shall direct.

The Board shall file with the Authority and the Cenncil, or any other original
purchaser of the Series 2010 A Bonds and shail mail in each year to any Holder or Holders of the
Series 2010 A Bonds, reqnesting the same, an annual report containing the following:

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

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

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

The Board shall also, at least once a year, cause the books, records and accounts of
the System to be audited by Independent Certified Public Accountants (and, to the extent legally
required, in compliance with the applicable OMB Circular, or any successor thereof, and the Single
Audit Act, or any successor thereof), and shall mail upon request, and make available generally, the
report of the Independent Certified Public Accountants, or a summary thereof, to any Holder or
Holders of the Series 2010 A Bonds and shall submit the report to the Authority and the Council, or
any other original purchaser of the Series 2010 A Bends. Such audit report submitted to the
Authority and the Council shall include a statement that notes whether the results of test 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 statemnents shall
mnclude a statement that notes whether the revenues of the System are adequate to meet the Issuer’s
Operating Expenses and debt service and reserve requirements.

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

The Board shall permit the Authority or the Council, or their agents and
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representatives, to enter and inspect the facilities at all reasonable times. The Board shall also
provide the Authority and the Council, or their agents and representatives, with access to the
Systemn site and System facilities as may be reasonably necessary to accomplish ail of the powers
and rights of the Authority and the Council with respect to the System pursuant to the Act.

Section 7.09. Rates. Prior to the issuance of the Series 2010 A Bonds, rates or
charges for the use of the services and facilities of the System will be fixed and established, all in
the manner and form required by law, and a copy of such rates and charges so fixed and established
shall at all times be kept on file in the office of the Clerk of the Issuer, which copy will be open to
inspection by all interested parties. The schedule or schedules of rates and charges shall at all
times be adequate to produce Gross Revenues from the System sufficient to pay Operating
Expenses and to make the prescribed payments into the fands and accounts created hereunder.
Such schedule or schedules of rates and charges shall be revised from time to time, whenever
necessary, so that the aggregate of the rates and charges will be sufficient for such purposes. In
order to assure fuil and continuous performance of this covenant with a margin for contingencies
and temporary unanticipated reduction in income and revenues, the Issner hereby covenants and
agrees that the schedule or schedules of rates or charges from time to time in effect shall be
sufficient, together with other revenues of the System, (i) to provide for all Operating Expenses of
the System and (ii) to leave a balance each year equal to at least 115% of the maximum amount
required in any year for payment of principal of and interest on the Series 2010 A Bonds, and all
other obligations secured by a lien on or payable from such revenues on a parity with the Series
2010 A Bonds including the First Lien Bonds; provided that, in the event that, an amount equal to
or in excess of the Reserve Requirement is on deposit in the Series 2010 A Bonds Reserve Account
and any reserve accounts for obligations on a parity with the Series 2010 A Bonds are funded at
least at the requirement therefor, such sum need only equal 110% of the maximum amount required
in any year for payment of principal of and interest on the Series 2010 A Bonds, and all other
obligations secured by a lien on or payable from such revenues on a parity with the Series 2010 A
Bonds. In any event, the Tssuer shall not reduce the rates or charges for services set forth in the rate
ordinance described in Section 7.04.

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

Section 7.10.  Operating Budget and Monthly Financial Report. The Board shall
annually, at least 45 days preceding the beginnmg of each Fiscal Year, prepare and adopt by
resolution a detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System durmg the succeeding Fiscal Year and shall submit a copy of such
budget to the Authority and the Council within 30 days of adoption thereof. No expenditures for
the operation and maintenance of the System shall be made in any Fiscal Year in excess of the
amounts provided therefor m such budget without 2 written finding and recommendation by a
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registered 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 Board shall have approved
such finding and recommendation by a resolution duly adopted. No increased expenditures in
excess of 10% of the amount of such budget shall be made except upon the further certificate of a
registered professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Beard shall mail copies of such annual budget and all resolutions
authorizing increased expenditures for operation and maintenance to the Authority, the Council and
to any Holder of any Bonds who shall file his or her address with the Issuer and request in writing
that copies of all such budgets and resolutions be furnished him or her, within 30 days of adoption
thereof and shall make available such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the System at all reasonable times to any Holder of
any Bonds or anyone acting for and in behalf of such Holder of any Bonds,

Commencing on the Closing Date, and for a period of 2 years, the Board shall each
month complete a “Monthly Financial Report,” a form of which is attached to the Loan Agreement,
and forward a copy of such report to the Authority and the Council by the 10th day of each month.

Section 7.11.  Operating Personnel. The Board shall employ qualified operatiug
personnel properly certified by the State to operate the System during the entire term of the Loan
Agreement.

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

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

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

Whenever any fees, rates, rentals or other charges for the services and facilities of
the System shall remain unpaid for a period of 20 days after the same shall becoinre due and
payable, the property and the owner thereof, as well as the user of the services and facilities, shall
be delinquent until such time as all such rates and charges are fully paid. To the extent authorized
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by the laws of the State and the rules and regulations of the Public Service Commission of
West Virginia, rates, rentals and other charges, if not paid, when due, shall become a lien on the
premises served by the System. The Board further covenants and agrees that, it will, to the full
extent permitted by law and the rules and regulations promulgated by the Public Service
Commission of West Virginia, discontinue and shut off the services of the System and any services
and facilities of the water system, if so owned by the Issuer, to all users of the services of the
System delinquent in payment of charges for the services of the System and wili not restore such
services of the System or the water system until all delinquent charges for the services of the
System, plus reasonable interest and penalty charges for the restoration of service, have been fully
paid and shall take all further actions to enforce collections to the maximum extent permitted by
law. If the water system is not owned by the Issuer, the Issuer will, to the extent allowed by law,
use diligent efforts to enter into a similar termination agreement with the provider of such water,
subject to any required approval of such agreement by the Public Service Commission of West
Virginia and all rules, regulations and orders thereof.

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

" Section 7.15.  Insurance and Construction RBonds.

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

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

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

3) WORKER’S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;
AND PERFORMANCE AND PAYMENT OR COMPLETION
BONDS, such bonds to be in the amounts of not less than 100% of the
amount of any construction contract and to be required of each contractor
dealing directly with the Board and such payment bonds will be filed
with the Clerk of the County Commission of the County in which such
work is to be performed prior to commencement of construction of any
additions, extensions or improvements for the System in compliance with
West Virginia Code, Section 38-2-39.

4 FIDELITY BONDS will be provided as to every officer and
employee of the Board or the Issuer having custody of the revenues or of
any other funds of the System, in an amount at least equal to the total
fuuds in the custody of any such person at any one fime.

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

(6) BUSINESS INTERRUPTION INSURANCE, to the extent
available at reascnable cost to the Issuer.

B.  The Issuer shall require all contractors engaged in the consfruction of the
Project to furnish a performance bond and a payment bond, each m an amount equal to 100% of the
contract price of the portion of the Project covered by the particular contract as security for the
faithful performance of such contract. The Issuer shall verify such bonds prior to commencement
of construction.
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The Issuer shall also require all contractors engaged in the construction of the Project
to carry such worker's compensation coverage for all employees working on the Project and public
liability insurance, vehicular liability insurance and property damage insurance in amounts
adequate for such purposes and as is customarily carried with respect to works and properties
similar to the Project; provided that the amounts and terms of such coverage are satisfactory to the
Authority and the Council. In the event the Loan Agreement so requires, such msurance shall be
made payable to the order of the Authority, the Issuer, the prime contractor and all subcentractors,
as their interests may appear. '

Section 7.16. Mandatory Connections. The mandatory use of the System is
essential and necessary for the protection and preservation of the public health, comfort, safety,
convenience and welfare of the inhabitants and residents of, and the economy of, the Issver and in
order to assure the rendering harmless of sewage and water-borne waste matter produced or ansing
within the territory served by the System. Accordingly, every owner, tenant or occupant of any
house, dwelling or building located near the System, where sewage will flow by gravity or be
transported by such other methods approved by the State Department of Health from such house,
dwelling or building into the System, to the extent permiited by the laws of the State and the rules
and regulations of the Public Service Commission of West Virginia, shall connect with and use the
sewerage facilities portion of the Systemn and shall cease the use of all other means for the
collection, treatment and disposal of sewage and waste matters from such house, dwelling or
building where there is such gravity flow or transportation by such other method approved by the
State Department of Health and such house, dwelling or building can be adequately served by the
sewerage facilities portion of the System, and every such owner, tenant or occupant shall, after a
30-day notice of the availability of the sewerage facilities portion of the System, pay the rates and
charges established therefor.

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

Section 7.17. Completion of Project; Permits and Orders. The Board has
completed the acquisition and construction of the Project and shall operate and maintain the
System as a revenue-producing utility in good condition and in compliance with all federal and
state requirements and standards.

The Board has obtained all permits required by state and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the Council necessary for the acquisition and construction of the
Project and the operation of the System and afl approvals of issuance of the Series 2010 A Bonds
required by State law, with all requisite appeal periods having expired without successful appeal.
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Section 7.18. Compliance with Loan Agreement and Law. The Issuer and the
Board shall perform, satisfy and comply with all the terms and conditions of the Loan Agreement
and the Act. Notwithstanding anything herein to the contrary, the Issuer and the Board will
provide the Council with copies of all documents submitted to the Authority. The Issuer and the
Board also agree to comply with all applicable laws, rules and regulations issued by the Authority,
the Council or other state, federal or lecal bodies in regard to the Project and the operation,
maintenance and use of the System.

The Issuer shall perform an annual maintenance audit which maintenance audit
shall be submitted to the Authority and the Public Service Commission of West Virginia.

Section 7.19.  Statutory Mortgage Lien. For the further protection of the Holders
of the Series 2010 A Bonds, a statutory mortgage lien upon the System 1s granted and created by
the Act, which statutery mortgage lien is hereby recognized and declared to be valid and binding,
shall take effect immediately upon delivery of the Series 2010 A Bonds and shall be on a parity
with the statutory mortgage lien in favor of the Holders of the First Lien Bonds and senior and
prior to the Series 1990 B Bonds.

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

Section 7.21.  Approvals: Public Releases,

A. The Issuer shall, simultaneonsly with the delivery of the Series 2010 A Bonds
or immediately thereafter, pay the Prior Notes.

B. The Issuer shall list the funding provided by the Council and the Authority
in any press release, publication, program bunlletin, sign or other public communication that
references the Project, imcluding but not limited to any program document distributed in
conjnnction with any dedication of the Project.
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ARTICLE VIII

INVESTMENT OF FUNDS; USE OF PROCEEDS

Section 8.01. Investments. Any monies held as a part of the funds and accounts

- created by this Resolution, other than the Revenue Fund, shall be invested and reinvested by the

Commission, the Depository Bank, or such other bank or national banking association holding such

fund or account, as the case may be, at the written direction of the Issuer in any Qualified

Investments to the fullest extent possible under applicable laws, this Resolution, the need for such

monies for the purposes set forth herein and the specific restrictions and provisions set forth in this
Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or
account in which such monies were originally held, and the interest accruing thereon and any profit
or loss realized from such mvestment shall be credited or charged to the appropriate fund or
account. The investments held for any fund or account shall be valued at the lower of cost or then
current market value, or at the redemption price thereof if then redeemable at the option of the
holder, including the value of accrued interest and giving effect to the amortization of discount, or
at par if such investment is held in the “Consolidated Fund.” The Commission shall seli and
reduce to cash a sufficient amount of such investments whenever the cash balance in any fund or
account is msufficient to make the payments required from such fund or accouut, regardless of the
loss on siuch liquidation. The Depository Bank 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.

The Depository Bank shall keep complete -and accurate records of all funds,
accouuts and investments, and shall distribitte {0 the Issuer, at least once each year, or more often
as reasonably requested by the Issuer, a summary of such funds, accounts and investment earnings.
The Issuer shall retain all such records and any additional records with respect to such funds,
accounts and investment earnings so long as any of the Series 2010 A Bonds are Outstanding and
as long thereafter as necessary to comply with the Code and to assure the exclusion of interest, if
any, on the Series 2010 A Bonds from gross income for federal income tax purposes.

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

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

ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01.  Events of Default. Each of the following events shall constitute an
“Event of Default” with respect to the Series 2010 A Bonds:

(1) If defanlt occurs in the due and punctual payment of the
principal of or interest on. the Series 2010 A Bonds; or

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

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

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

Section 9.02.  Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner or Bondholder of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (ii} by mandamus or other appropriate
proceeding enforce all rights of such Registered Owners or Bondholders including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating thereto,
including but not limited to the making and collection of sufficient rates or charges for services
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rendered by the System, (iii) bring suit upon the Bonds; (iv) by action at law or bill in equity
require the Issuer to account as if it were the trustee of an express trust for the Registered Owners
or Bondholders of the Bonds, and (v) by acfion or biil in equity enjoin any acts in viclation of the
Bond Legislation with respect to the Bonds, or the rights of such Registered Owners; provided that,
all rights and remedies of the Holders of the Series 2010 A Bonds shall be on a parity with those of
the Holders of the First Lien Bonds and senior and prior to the Series 1990 B Bonds.

Section 9.03.  Appointmment of Receiver. Any Registered Owner of a2 Bond may,
by proper legal action, compel the performance of the duties of the Issuer under the Bond
Legistation and the Act, including, the completion of the Project and after commencement of
operation of the Systein, the making and collection of sufficient rates and charges for services
rendered by the System and segregation of the revenues therefrom and the application thereof. If
there be any Event of Default with respect to such Bonds, any Registered Owner of a Bond shall, in
addition to all other remedies or rights, have the right by appropriate legal proceedings to obtain the
appointment of a receiver to administer the System on behalf of the Issuer or the Board, with power
to charge rates, rentals, fees and other charges sufficient to provide for the payment of Operating
Expenses of the System, the payment of the Bonds and interest and the deposits into the funds and
accounts hereby established, and to apply such rates, rentals, fees, charges or other revenues m
conformnity with the provisions of this Bond Legislation and the Act.

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

Whenever all that is due npon the Bonds and interest thereon and under any
covenants of this Boad Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of the
Systemn shall have been paid and made good, and all defaults under the provisions of this Bond
Legislation shall have been cured and made good, possession of the System shall be surrendered to
the Issuer upon the entry of an order of the court to that effect. Upon any subsequent default, any
Registered Owner of any Bonds shall have the same right to secure the further appointment of a
receiver upon any such subsequent default.

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

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

ARTICLE X
PAYMENT OF BONDS

Section 10.01. Payment of Series 2010 A Bonds. If the Issuer shall pay or there
shall otherwise be paid, to the Holders of the Series 2010 A Bonds, the principal of and mterest, if
any. due or to become due thereon at the times and in the manner stipnlated therein and in this
Bond Legislation, then the pledge of Net Revenues and other monies and securities pledged under
this Bond Legislation and all covenants, agreements and other obligations of the Issner to the
Registered Owners of the Series 2010 A Bonds shall thereupon cease, terminate and become void
and be discharged and satisfied.

ARTICLE XI
MISCELLANEQUS

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

Section 11.02. Bond Legislation Constitutes Contract. The provisions of the
Bond Legislation shall constitute a coutract between the Issuer and the Registered Owners of the
Bonds, and no change, variation or alteration of any kind of the provisions of the Bond Legislation
shall be made in any manner, except as in this Bond Legisiation provided. 7

Section 11.03. Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Ordinance should be held invalid by any court of competent jurisdiction,
the invalidity of such section, paragraph, clause or provision shall not affect any of the remaining
provisions of this Ordinance, the Supplemental Resolution or the Series 2010 A Bonds.

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

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

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

Section 11.07. Statutory Notice and Public Hearing. Upon adoption hereof, an
abstract of this Ordinance determined by the Governing Body to contain sufficient information as
to give notice of the contents hereof shall be published once a week for 2 successive weeks within
a period of fourteen consecutive days, with at least 6 full days intervening between each
publication, in The Putnam Democrat, a qualified newspaper published and of general circulation
in The Town of Buffalo, together with a notice stating that this Ordinance has been adopted and
that the Issuer confemplates the issuance of the Series 2010 A Bonds, and that any person
interested may appear before the Governing Body upon a date certain, not less than ten days
subsequent to the date of the first publication of such abstract of this Ordinance and notice, and
present protests, and that a certified copy of this Ordinance is on file with the Governing Body for
review by interested persons during office hours of the Governing Body. At such hearing, all
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objections and suggestions shall be heard and the Governing Body shall take such action as it shall
deem proper in the premises.

Section 11.08. Effective Date. This Ordinance shall take effect immediately
following public hearing hereon.

Passed on First Reading: July 6, 2010
Passed on Second Reading; Faly 19, 2010

Passed on Final Reading
Following Public Hearing: August 2, 2010
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Governing Body of The Town of
Buffalo on the 2nd day of August, 2010.

Dated: November 9, 2010.

[SEAL]

116100.00003
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EXHIBIT A

Loan Apgreement included in bond transcript as Document 3.

CH4909773 49



THE TOWN OF BUFFALO

Sewer Revenue Bonds, Series 2010 A
{West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

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

Whereas, the Town Council {the "Governing Body") of The Town of Buffalo (the
"Issuer™) has duly and officially adopted and enacted a bond ordinance, effective August 2, 2010
(the "Bond Ordinance"), entitled:

ORDINANCE AUTHORIZING THE PAYING OF THE
SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1997 (WEST VIRGINIA INFRASTRUCTURE FUND)
OF THE TOWN OF BUFFALO AND THE FINANCING OF
THE COST THEREOF, NOT OTHERWISE PROVIDED,
THROUGIH THE ISSUANCE BY THE TOWN OF NOT
MORE THAN 53440312 IN ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 2010 A (WEST VIRGINJIA INFRASTRUCTURE
FUND), PROVIDING FOR THE RIGHTS AND REMEDIES
OF AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS, AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
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SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of Sewer Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund), of the Issuer (the "Series 2010 A
Bonds"), in the aggregate principal amounts not to exceed $440,312, and has authorized the
execution and delivery of a loan agreement relating to the Series 2010 A Bonds, including all
schedules and exhibits attached thereto (the "Loan Agreement"), by and between the Issuer and the
West Virginia Water Development Authority (the "Authority™), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the "Council"), all in accordance with Chapter 16,
Article 13 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act"); and in the Bond Ordinance it is provided that the form of the Loan
Agreement and the exact principal amounts, dates, maturity dates, redemption provisions, interest
rates, interest and principal payment dates, sale prices and other terms of the Series 2010 A Bonds
should be established by a supplemental resofution pertaining to the Series 2010 A Bonds; and that
other matters relating to the Series 2010 A Bonds be herein provided for;

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

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

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

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE TOWN OF BUFFALO, AS FOLLOWS:

Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewer Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund), of the Issuer, originally represented by a
single bond, numbered AR-1, in the principal amount of $440,312. The Series 2010 A Bonds shall
be dated the date of delivery thereof, shall finally mature on December 1, 2037 and shall bear no
interest. The principal of the Series 2010 A Bonds shall be payable quarterly on March 1, June 1,
September 1 and December 1 of each year, commencing March 1, 2011 to and including December
1, 2037, and in the amounts as set forth in the "Schedule Y" attached to the Loan Agreement for the
Series 2010 A Bonds and incorporated in and made a part of the Series 2010 A Bonds. The Series
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2010 A Bonds shall be subject to redemption upon the written consent of the Authority and the
Council, and upon payment of the interest and redemption premium, if any, and otherwise in
compliance with the Loan Agreement, so long as the Authority shall be the registered owner of the
Series 2010 A Bonds.

Section 2, All other provisions relating to the Series 2010 A Bonds and the
text of the Series 2010 A Bonds shall be in substantiaily the form provided in the Bond Ordinance.

Section 3. The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations contained
therein, on behalf of the Issuer, are hereby authorized, directed, ratified and approved. The Issuer
hereby affirms all covenants and representations made in the Loan Agreement and in the
application to the Council and the Authority. The price of the Series 2010 A Bonds shall be 100%
of par value, there being no interest accrued thereon.

Section 4. The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar") for the Series
2010 A Bonds under the Bond Ordinance and does approve and accept the Registrar's Agreement
to be dated the date of delivery of the Series 2010 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,
approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series
2010 A Bonds under the Bond Ordinance.

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

Section 7. A. Series 2010 A Bonds proceeds m the amount of $33,522 shall
be deposited in the Series 2010 A Bonds Reserve Account.

B. The Tssuer instructs the Commission to transfer moneys in the Series 1990
A Bonds Reserve account to the Series 2010 A Bonds Reserve Account when the Series 1990 A
Bonds are paid in full. The Issuer covenants not to use the Series 1990 A Bonds Reserve Account
for the final payment of the Series 199G A Bonds.

Section 8. The Mayor and the Clerk are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection with
the Series 2010 A Bonds hereby and by the Bond Ordinance approved and provided for, to the end
that the Series 2010 A Bonds may be delivered on or about November 9, 2010, to the Authority
pursuant to the Loan Agreement.
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Section 9. The payment of the Prior Notes and the financing thereof in part
with proceeds of the Series 2010 A Bonds are in the public interest, serve a public purpose of the
Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 10. The Issuer hereby determines to invest ali monies in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in
repurchase agreements or time accounts, secured by a pledge of Govemment Obligations, and
therefore, the Issuer hereby directs the Depository Bank to take such actions as may be necessary to
cause such monies to be invested in such repurchase agreements or time accounts until further
directed in writing by the Issuer. Monies in the Series 2010 A Bond Sinking Fund and the Series
2010 A Bond Reserve Account shall be invested by the West Virginia Municipal Bond
Commission in the West Virginia Consolidated Fund.

Section 11. This Supplemental Resolution shall be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Biank]
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Adopted this 1st day of November, 2010.
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of
The Town of Buffalo on the 1st day of November, 2010.

Dated: November 9, 2010.

[SEAL]

Clerk Zd

116100.00003
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THE TOWN OF BUFFALO

Sewer Revenue Bonds,

Series 1997 A (West Virginia SRF Program),
Series 1997 B (West Virginia Infrastructure Fund), and
Series 1997 C (West Virginia Infrastructure Fund), and
Sewerage System Bond Anticipation Notes, Series 1997

(West Virginta Infrastructure Fund)

THIRD SUPPLEMENTAL RESQLUTION

THIRD SUPPLEMENTAL RESOLUTION PROVIDING AS
TO AMENDMENT OF TERMS OF THE SEWER REVENUE
BONDS, SERIES 1997 C (WEST VIRGINIA
INFRASTRUCTURE FUND), OF THE TOWN OF BUFFALO,
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

Whereas, the Town Council (the "Governing Body") of The Town of Buffalo (the
"Issuer") has duly and officially adopted and enacted a bond ordinance, effective December 1, 1997
entitled (the "Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC SEWERAGE
FACILITIES OF THE TOWN OF BUFFALO, AND THE
FINANCING OF THE COST NOT OTHERWISE PROVIDED,
THROUGH THE ISSUANCE BY THE TOWN OF NOT
MORE THAN 31,000,000 TN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM), NOT MORE THAN
34,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1997 B (WEST
VIRGINIA INFRASTRUCTURE FUND), AND NOT MORE
THAN §1,000,000 IN AGGREGATE PRINCIPAL AMOUNT
OF SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1997 (WEST VIRGINIA INFRASTRUCTURE
FUND);, PROVIDING FOR THE RIGHTS AND REMEDIES
OF AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS AND NOTES; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF GSUCH BONDS AND NOTES;
APPROVING, RATIFYING AND CONFIRMING LOAN
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AGREEMENTS RELATING TO SUCH BONDS AND
NOTES; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
NOTES AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

Whereas, the Governing Body of the Issuer has duly and officially adopted a First
Supplemental Resolution, effective December 1, 1997 entitied:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA SRF PROGRAM}, SEWER
REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA
INFRASTRUCTURE FUND), AND SEWER REVENUE
BONDS, SERIES 1997 C  (WEST  VIRGINIA
INFRASTRUCTURE FUND) OF THE TOWN OF BUFFALQ;
RATIFYING AND APPROVING LOAN AGREEMENTS
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS

Whereas, the Governing Body of the Issuer has duly and officially adopted a
Second Supplemental Resolution, effective December 1, 1997 entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT
DATES, REDEMPTION PROVISION AND OTHER TERMS
OF THE SEWERAGE SYSTEM BOND ANTICIPATION
NOTES (WEST VIRGINIA INFRASTRUCTURE FUND), OF
THE TOWN OF BUFFALO; AUTHORIZING AND
APPROVING A LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH
NOTES TO THE WEST VIRGINIA WATER
DEVELOPMENT  AUTHORITY;  DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS
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WHEREAS, the Bond Ordinance, First Supplemental Resolution and Second
Supplemental Resolution are collectively the “Bond Ordinance”

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

WHEREAS, the Bond Ordinance provides for the issuance of Sewer Revenue
Bonds, Series 1997 A (West Virginia SRF Program) in the aggregate amount not to exceed
$1,000,000 , Sewer Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund) and Sewer
Revenue Bonds, Series 1997 C (West Virginia Infrastructure Fund) not to collectively exceed an
aggregate amount of $4,000,000 and has authorized the execution and delivery of loan agreements
relating to the Series 1997 A Bonds, Series 1997 B Bonds and Series 1997 C Bonds, by and
between the Issuer and the West Virginia Water Development Authority (the "Authority™), all in
accordance with the Act; and in the Bond Ordinance it is provided that the form of the Loan
Agreement and the exact principal amounts, dates, maturity dates, redemption provisions, interest
rates, interest and principal payment dates, sale prices and other terms of the Series 1997 A Bonds,
Series 1997 B Bonds and Series 1997 C Bonds should be established by a supplemental resolution
pertaining to the Series 1997 A Bonds, Series 1997 B Bonds and Series 1997 C Bonds; and that
other matters relating to the Series 1997 A Bonds, Series 1997 B Bonds and Series 1997 C Bonds
be herein provided for;

WHEREAS, on December 4, 1997, the Issuer issued the Sewer Revenue Bonds,
Series 1997 A (West Virginia SRF Program) in the original aggregate amount of $600,000;

WHEREAS, on December 4, 1997, the Issuer issued the Sewer Revenue Bonds,
Series 1997 B (West Virginia Infrastructure Fund) in the original aggregate amount of $2,032,192;

WHEREAS, on December 4, 1997, the Issuer issued the Sewer Revenue Bonds,
Series 1997 C (West Virginia Infrastructure Fund) in the original aggregate amount of $600,000;

WHEREAS, the Governing Body deems it essential and desirable to amend the
Series 1997 C Bonds with such amendment to waive the administrative fee on the Series 1997 C
Bonds.

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Third Supplemental Resolution") be adopted, that the that the exact
principal amounts, the dates, the maturity date, the redemption provisions, the interest rate, the
interest and principal payment dates and the sale price of the Series 1997 C Bonds be fixed hereby
in the manner stated herein, and provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE TOWN OF BUFFALO, A5 FOLLOWS:
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Section 1. Pursuant to the Bond Ordinance and the Act, this Third
Supplemental Resolution is adopted and there are hereby authorized and ordered to be amended the
Sewer Revenue Bonds, Series 1997 C (West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single bond, numbered CR-1, in the principal amount of $600,000. The Series
1997 C Bonds shall be dated December 4, 1997, shall finally mature December 1, 2037 and shall
bear uo interest. The principal of the Series 1997 C Bonds shall be payable quarterly on March 1,
June 1, September ! and December 1 of each year, commencing June 1, 2019 to and including
December 1, 2037 and in the amounts as set forth in the "Schedule Y" attached to the Locan
Agreement for the Series 1997 C Bonds and incorporated in and made a part of the Series 1997 C
Bonds. The Series 1997 C Bonds shall be subject to redemption upon the written consent of the
Authority and the Council, and upon payment of the interest and redemption premium, if any, and
otherwise in compliance with the Loan Agreement, so long as the Authority shall be the registered
owner of the Series 1997 C Bonds.

Section 2. The Issuer does hereby approve the waiver of the Council
Administrative Fee equal to 1% of the principal amount of the Series 1997 C Bonds set forth in
“Schedule Y* attached to the Loan Agreement.

Section 3. All other provisions relating to the Series 1997 C Bonds and the
text of the Series 1997 C Bonds shall be in substantially the form provided in the Bond Ordinance.
The text of the Series 1997 C Bond shall be substantially in the form attached hereto as EXHIBIT
A, with such admissions, insertions and variations as may be necessary and desirable and
authorized or permitted hereby, or by any supplemental resolution.

Section 4. The Mayor and the Clerk are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection with
amendment of the Series 1997 C Bonds hereby and by the Bond Ordinance approved and provided
for, to the end that the amended Series 1997 C Bonds may be delivered on or about November
9, 2010, to the Authority.

Section 5. The amendment of the Series 1997 C Bonds are in the public
interest, serve a public purpose of the Issuer and will promote the health, welfare and safety of the

residents of the Issuer.

Section 6. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adcpted this 1st day of November, 2010.
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CERTIFICATION

Certified a true copy of a Third Supplemental Resolution duly adopted by the
Council of The Town of Buffalo on the 1st day of November, 2010.

Dated: November 9, 2010.

[SEAL]

116100.00003
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EXHIBIT A
(FORM OF AMENDED SERIES 1997 C BONL)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWER REVENUE BOND, SERIES 1997 C
(WEST VIRGINIA INFRASTRUCTURE FUND)

AMENDED

No. CR-1 $600,000

KNOW ALL MEN BY THESE PRESENTS: That on this the  day of
, 2010, THE TOWN OF BUFFALQ, a municipal corporation and political subdivision of
the State of West Virginia in Putnam County of said State (the “Issuer”), for value received, hereby
promises to pay, solely fromn the special funds provided therefor, as hereinafter set forth, to the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the “Authornty™) or registered
agsigns the sum of SIX HUNDRED THOUSAND DOLLARS ($600,000), as has been advanced to
the Issuer hereunder as set forth in the “Record of Advances” attached as EXHIBIT A hereto and
incorporated herein by reference, in quarterly installments on March 1, June 1, September 1 and
December 1 of each year, commencing June 1, 2019 to and including December 1, 2037 as set
forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority and the West Virginia Infrastructure and
Jobs Development Council (the “Council”), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement by and between the Issuer and the Authority,
on behalf of the Council, dated December 4, 1997,

This Bond is issued (i) to pay the costs of acquisition and construction of certain
improvements and extensions to the existing public sewerage facilities of the Issuer (the “Project™);
and (ii) to pay certain costs of issuance hercof and related costs. The existing public sewerage
facilities of the Issuer, the Project, and any further extensions, additions, betterments or
improvements thereto are herein called the “System.” This Bond is issued under the authority of
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and in full compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13 and Chapter 31, Article 15A of the West Virginia Code of 1931,
as amended (collectively, the “Act™), and a Bond Ordinance duly enacted by the Issuer on
December 1, 1997, a First Supplemental Resolution duly adopted by the Issuer December 1, 1997,
a Second Supplemental Resolution duly adopted by the Issuer on December 1, 1997 and a Third
Supplemental Resolution duly adopted by the Issuer on , 2010 (collectively, the “Bond
Legislation™), and is subject to all the terms and conditions thereof. The Bond Legislation provides
for the issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other security
provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS,
WITH THE ISSUER'S (1) SEWER REVENUE BONDS, SERIES 1990 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), DATED SEPTEMBER 6, 1990, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $280,168 (2) SEWER REVENUE
BONDS, SERIES 1990 C (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL, AMOUNT OF
$396,000 (COLLECTIVELY, THE "FIRST LIEN BONDS"), (3) SEWER REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 4, 1997, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $600,000 (THE "SERIES 1997 A BONDS"), AND (4) SEWER REVENUE BONDS, SERIES
1997 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED DECEMBER4, 1997,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,032,192 (THE "SERIES 1997 B BONDS™). THIS BOND IS ISSUED SENIOR
AND PRIOR TO THE ISSUER’S SEWER REVENUE BONDS, SERIES 1990B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED SEPTEMBER 6, 1990, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $12,652 (THE "SERIES 1990 B
BONDS"). THE FIRST LIEN BONDS AND THE SERIES 1990 B BONDS ARE
COLLECTIVELY REFERRED TO AS THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parify with
the pledge of Net Revenues in favor of the Holders of the First Lien Bonds, the Series 1997 A
Bonds and the Series 1997 B Bonds and from moneys in the reserve account created under the
Bond Legislation for the Bonds (the "Series 1997 C Bonds Reserve Account") and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest,
if any, on all bonds which may be issued pursuant to the Act and which shall be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same, or the interest thereon, if any, except
from said special fund provided from the Net Revenues, the moneys in the Series 1997 C Bonds
Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for
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the use of the Systemn and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest, if any, on the Series 1997 C
Bonds, and all other obligations secured by a lien on or payable from such revenues on a parity
with, or subordinate to, the Series 1997 C Bonds, including the First Lien Bonds, the Series 1990
B Bonds, the Series 1997 A Bonds, and the Series 1997 B Bonds; provided however, that so long
as there exists in the Series 1997 C Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest, if any, which will become due on the Bonds in the then
current or any succeeding year, and m the respective reserve accounts established for any other
obligations outstanding on a parity with, or subordinate to, the Series 1997 C Bonds, including the
First Lien Bonds, the Series 1990 B Bonds, the Series 1997 A Bonds and the Series 1997 B Bonds,
an amount at least equal to the requirement therefor, such percentage may be reduced to 110%.
The Issuer has entered into certain further covenants with the registered owners of the Bonds for
the terms of which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference is here
made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable,
as provided in the Bond Legislation, only upon the books of The Huntington National Bank,
Charleston, West Virginia, as registrar (the "Registrar"), by the registered owner, or by its attorney
duly authorized in writing, upon the surrender of this Bond together with a written instrument of
transfer satisfactory to the Registrar duly executed by the registered owner or its attorney duly
authorized in writing.

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

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

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

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

All provisions of the Bond Legislation, ordinances and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written fully herein.

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

[SEAL]

Mayor

ATTEST

Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION
This Bond is one of the Series 1997 C Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth above,

as of the date set forth below.

Date: , 2010

THE HUNTINGTON NATIONAL BANK,
as Registrar

By:

Its: Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
Amount Date
30.000.00 12/04/1997

301.643.00 04/14/1998
268,357.00 05/15/199§
£00,000.00 Final
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EXHIBIT B

QUARTERLY DEBT SERVICE SCHEDULE |

THE TOWN OF BUFFAILO i
$600,000 |
Infrastructure Fund Loan
Amended Debt Service Schedule
Term (Yrs.): 40
Loan Rate: 0.00%
First Payment: June 1, 2019
Final Payment: December 1, 2037

Payment Date # Principal Fee Total
6/1/19 1 $8,000 0 $8,000
9/1/19 2 8,000 0 8,000
12/1/19 3 8,000 0 8,000
3/1/20 4 8,000 0 8,000
6/1/20 5 8,000 0 8,000
9/1/20 6 8,000 0 8,000
12/1/20 7 8,000 0 8,000
3/1721 8 8,000 0 8,000
6/1/21 9 8,000 0 8,000
9/1/21 10 8,000 0 8,000
12/1721 11 8,000 0 3,000
3/1/22 12 8,000 0 8,000
6/1/22 13 8,000 0 8,000
9/1/22 14 8,000 0 8,000
12/1/22 15 3,000 0 8,000
3/1/23 16 8,000 0 8,000
6/1/23 17 8,000 0 8,000
9/1/23 18 3,000 0 8,000
12/1/23 19 8,000 0 8,000
3/1/24 20 8,000 0 8,000
6/1/24 21 8,000 0 8,000
9/1/24 22 8,000 0 8,000
12/1/24 23 8,000 0 8,000
3/1/25 24 8,000 0 8,000
6/1/25 25 8,000 0 8,000
9/1/25 26 8,000 0 8,000
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12/1725 27 8,000 0 8,000
3/1/26 28 8,000 0 8,000
6/1/26 29 8,000 0 8,000
9/1/26 30 8,000 0 8,000
12/1726 31 8,000 0 8,000
3127 32 8,000 0 8,000
6/1/27 33 8,000 0 8,000
9/1/27 34 8,000 0 8,000
12/1/27 35 8,000 0 8,000
3/1/28 36 8,000 0 8,000
6/1/28 37 8,000 0 8,000
9/1/28 38 8,000 0 8,000
12/1/28 39 8,000 0 8,000
3/1/29 40 8,000 0 8,000
6/1/29 Al 8,000 0 8,000
9/1/29 42 8,000 0 8,000
12/1/29 43 8,000 0 8,000
3/1/30 44 8,000 0 8,000
6/1/30 45 8,000 0 8,000
9/1/30 46 8,000 0 8,000
12/1/30 47 8,000 0 8,000
3/1/31 48 8,000 0 8,000
6/1/31 49 8,000 0 8,000
9/1/31 50 8,000 0 8,000
12/1/31 51 8,000 0 8,000
3/1/32 52 8,000 0 8,000
6/1/32 53 8,000 0 8,000
9/1/32 54 8,000 0 8,000
12/1732 55 8,000 0 8,000
3/1/33 56 8,000 0 8,000
6/1/33 57 8,000 0 8,000
9/1/33 58 8,000 0 8,000
12/1/33 59 8,000 0 8,000
3/1/34 60 8,000 0 8,000
6/1/34 61 8,000 0 8,000
9/1/34 62 8,000 0 8,000
12/1/34 63 8,000 0 8,000
3/1/35 64 8,000 0 8,000
6/1/35 65 8,000 0 8,000
9/1/35 66 8,000 0 8,000
12/1735 67 8,000 0 8,000
3/1/36 68 8.000 0 8,000
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6/1/36 69 8,000 0 8,000
9/1/36 70 8,000 0 8,000
12/1/36 71 8,000 0 8,000
3/1/37 72 8,000 0 8,000
6/1/37 73 8,000 0 8,000
9/1/37 74 8,000 0 8.000
12/1/37 75 8,000 0 8,000
$600,000 $0 $600,000
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the  within Bond and  does  hereby  irrevocably  constitute and  appoint
, Attorney to transfer the said Bond on the books

kept for registration of the within Bond of the said Issuer with full power of substitution in the
premises.

Dated: 20

2

In the presence of:
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IC-1
(08/09)

LOAN AGREEMENT

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

TOWN OF BUFFALO
(975-293)

{(Governmental Agency)

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

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

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

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

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

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

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

ARTICLE1I
Definitions

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLETI

The Project and the Svstem

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

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

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

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

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

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

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

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

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

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

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

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

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

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



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

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

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

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

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

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

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

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

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

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

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

3.3 TheLoan shall be secured and shall be repaid in the manner heremafter
provided in this Loan Agreement.



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

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

ARTICLE IV

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

4.1  The Governmental Agency shall, as one of the conditions of the
Authority to make the Loan, authorize the issuance of and issue the Local Bonds pursuant to
an official action of the Governmental Agency in accordance with the Local Statute, which
shall, as adopted or enacted, contain provisions and covenants in substantially the form as
follows, unless the specific provision or covenant 1s modified or waived by the Council:

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

(1) topay Operating Expenses of the System,;

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

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

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

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

(b)  Covenants substantially as follows:

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

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

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

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

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

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

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

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

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

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

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

(x1ii) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;

(x1v) That the proceeds of the Local Bonds, advanced from time
to time, must (a) be deposited in a construction fund, which, except as otherwise agreed to in
writing by the Authority, shall be held separate and apart from all other funds of the
Governmental Agency and on which the owners of the Local Bonds shall have a lien until
such proceeds are applied to the construction of the Project (mcluding the repayment of any
incidental interim financing) and/or (b) be used to pay (or redeem) bond anticipation notes or
other interim financing of such Governmental Agency, the proceeds of which were used to
finance the construction of the Project; provided that, with the prior written consent of the
Authority and the Council, the proceeds of the Local Bonds may be used to fund all or a
portion of the Reserve Account, on which the owner of the Local Bonds shall have a lien as
provided herein;

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

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

(xvi1) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with a
copy of the check or electronic transfer to the Authority by the 5™ day of such calendar
month. When required by the Authority, the Local Entity shall make monthly payments to the
Commission by electronic transfer;
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(xviii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

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

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE V

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

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

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

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

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

Other Agreements of the
Governmental Agency

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

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

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

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

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

-15-



ARTICLE VII

Miscellaneous

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

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

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

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

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

7.6  No waiver by either party of any term or condition of this Loan
Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,
whether of the same or of a different section, subsection, paragraph, clause, phrase or other
provision of this Loan Agreement. '

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

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

7.10  This Loan Agreement shall terminate upon the earlier of:

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

(i1)  termination by the Authority and the Council pursuant to
Section 6.1 hereof; or

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

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

-17-



IN WITNESS WHEREOF, the parties hereto have cansed this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by
the Authorty.

TOWN OF BUFFALO

(SEAL) By. A
Attest: Dat%M November 9, 2010
Its: Recorder &
WEST VIRGINIA WATER
DEVELOPMENT AUTHOR
(SEAL) By:
| Its: Exectafive
Afttest: Date: November 9, 2(

Its: Authorized Officer

OI‘WD%QQ .‘Cumm\;mﬁg

{C1895779.1}
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

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

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

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

2. The Bonds are being 1ssued for the purposes of (i)
and (ii) paying certain issuance and other costs in connection therewith.

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

Hf another responsible party, such as the Issuer’s attorney, reviews the msurance and
payment bonds, then insert the following: [and i reliance upon the opinion of

-19-
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the [DEP/BPH/PSC] and the bid forms provided to the bidders contain all critical
operational components of the Project; (vi) the successful bids include prices for every item
on such bid forms; (vii) the uniform bid procedures were followed; (vii1) the Issuer has
obtained all permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and operation of the System; (ix)
as of the effective date thereof, *the rates and charges for the System as adopted by the Issuer
will be sufficient to comply with the provisions of the Loan Agreement; (x) the net proceeds
of the Bonds, together with all other moneys on deposit or to be simultaneously deposited
and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project set forth
in the Schedule B attached hereto and approved by the Council; and (xi) attached hereto as
Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources of Funds
and Costs of Financing” for the Project.

WITNESS my signature and seal on this day of

[SEAL]

By: :
West Virginia License No.

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

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




EXHIBIT B

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

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

Tadies and Gentlemen:

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

We have examined a certified copy of proceedmgs and other papers relating to
the authorization of (i} a loan agreement dated . , including ali
schedules and exhibits attached thereto (the *L.oan Agreement”), between the Governmental
Agency and the West Virginia Water Development Authority (the “Authority”), on behalf of
the West Virginia Infrastructure and Jobs Development Council (the “Council™), and (ii) the
1ssue of a series of revenue bonds of the Governmental Agency, dated
(the “Local Bonds™), to be purchased by the Authority in accordance with the provisions of
the Loan Agreement. The Local Bonds are issued in the principal amount of $ , in the
form of one bond, registered as to principal and interest to the Authority, with interest and
principal payable quarterly on March 1, June 1, September 1 and December 1 of each year,
beginning , 1, , and ending . 1, , as set forth in the
“Schedule Y™ attached to the Loan Agreement and 1nc0rporated m and made a part of the
Local Bonds.

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

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

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

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

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

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

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

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

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

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

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

No opinion 1s given herein as to the effect upon enforceability of the Local
Bonds of bankruptcy, insclvency, reorganization, moratorium and other laws affecting
creditors' rights or in the exercise of judicial discretion in appropriate cases.

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

Very truly yours,

29.



EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency
Name of Bond Issue(s)

Type of Project

Fiscal Year

Current
Ttem Month

1. Gross Revenues

Water Wastewater
Report Month
Budget
Year To
Total Budget Date Minus
Year Year Total Year
To Date To Date To Date

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

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

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

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

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

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

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest
Principal

Total:

8 85 & &5

Reserve Account:

Witness my signature this ___ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)

-25-



SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $440,312
Purchase Price of Local Bonds  $440,312

The Local Bonds shall bear no interest. Commencing March 1, 2011, principal
on the Local Bonds is payable quarterly. Quarterly payments will be made on March 1, June
1, September 1 and December 1 of each year as set forth on the Schedule Y attached hereto
and incorporated herein by reference.

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

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

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

As of the date of the L.oan Agreement, the Local Bonds are on a parity as to
liens, pledge and source of and security for payment with the following obligations of the
Governmental Agency:

(1) Town of Buffalo Sewer Revenue Bonds, Series 1990 A (West Virginia
Water Development Authority), dated September 6, 1990, issued in the
original aggregate principal amount of $280,168;

(i1))  Town of Buffalo Sewer Revenue Bonds, Series 1990 B (West Virginia
Water Development Authority), dated September 6, 1990, 1ssued mn the
original aggregate principal amount of $12,652;

(iii) Town of Buffalo Sewer Revenue Bonds, Series 1997 A (West Virginia
SRF Program), dated December 4, 1997, issued in the original
aggregate principal amount of $600,000;
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(iv)  Town of Buffalo Sewer Revenue Bonds, Series 1997 B (West Virginia
Infrastructure Fund), dated December 4, 1997, issued in the original
aggregate principal amount of $2,032,192;

(v)  Town of Buffalo Sewer Revenue Bonds, Series 1997 C (West Virginia
Infrastructure Fund), dated December 4, 1997, issued in the original
aggregate principal amount of $600,000.

Number of New Customers to Be Served: 1
Location: Toyota
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SCHEDULE Y

DEBT SERVICE SCHEDULE
g Town of Buffalo
‘Sewer Revenue Bonds, Series 2010
November 9, 2010
03/01/12011 : 2,061.92 %
06/01/12011 | 2061.921 i
09/01/:2011 2,051.92!
12/01/:2011 | 2,061.92
03/01/12012 | 2,061.92. ; i
06/01/:2012 | 2,061.92 E _
05/01/ 2012 2,061.92 ' ; f ff
12/01/12012 |  2,061.92
03/01/.2013 | 206192 !
06/01/12013 ¢ 206192
05/01/2013 | 2,061.92) :
12/01/12013 ¢ 2,061.92 - 3
03/01/12014 | 2,061.92 :
06/01/ 2014 | 2,061.92 N
09/01/.2014 | 2,061.92 ?
12/01/i2014 | 2,061.92 :
03/01/.2015 | 2,061.92 ’
06/01/12015 | 2,061.92 :
09/01//2015 : 2,061.92 :
12/01/:2015 ¢ 2,061.92 ; ;
03/01/:2016 2,061.92 : ; 1
06/01/12016 | 2,061.92
09/01/12016 ; 2,061.92; _
12/01/:2016 | 2,061.92
03/01/:2017 & 2,061.92} :
06/01/:2017 | 2,061.92 :
09/01/:2017 2,061,921
12/01/:2017 = 2,061.92;
03/01/:2018 2,061.92 ‘
06/01/12018 | 2,061.92 I :
09/01/12018 | 2,06192) ¢ e
12/01/i2018 | 2,061.92] L | |
03/01/12019  2,061.92
06/01/12019 .  2,321.30} ;
09/01/2019 | 2,321.30: Q
12/01/12019 | 2,321.30
03/01/12020 | 2,321.30,
06/01/:2020 | 2,321.30! o
09/01/12020 § 2,321.30 E §
12/01/12020 |  2,321.30 b
03/01/2021 © 2,321.301 R ;-
06/01/12021 | 2,321.30} E E ; |
09/01/i2021 @ 2,32130) i
12/01/2021 | 2,321.30) 5 % : '3 = *
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 03/01/ 2023

. Ue/01/ 2022
. 09/01/2022

. o3fo1/ 200

2,321.30;

o 232130

06/01/:2023 ©

’ -

2,321.30,

09/01/.2023

03/01/2024 * 2,321,

_Wjoy/ a0 . 2330

12/01/12024

. 03/01/2025 |
0601/ 2025 |

232130

232130

. 12/01/12025

0%/01/ 205

2,321.30;

© 03/01/12026

2,321.30,

..06/01

2,321.30

- 09/01/12026

L 12/01/ 12026

i

03/01/.2027

:

06/01/:2027

|

232130

09/01//2027

2,321.30!

12/01/12027

2,321.30,

03/01/.2028 |

06/01/12028

2,321.30

09/01/12028

i
2,321.30]
2,321.30

12/01/:2028

2,321.30)

2,321.30

2,321.30]

09/01/ 12029

2,321.30!

12/01/ 2029

6,365.63]

03/01/°2030

838779,

06/01/12030

8,387.79,

12/01/ 2030

8,387..

8,387.79i

03/01/ 2031

H

8,387.79;

06/01/12031

09/01/ 2031

| 838779

12/01/’;2031

03/01/2032

.06/01/12032 |

09/01/12032

12/01/:2032

i

06/

03/01/ 2033

H

09/01/12033
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12/01/,2033 8,387,791 :
03/01/12034  8,387.79 ’
06/01/12034 8,387.79 :
. 09/01/12034 8,387.79. : ;
| 12/01/i2034 | 838779 |
03/01/2035 = 8,387.79 3 :
06/01/2035 = 838779, 1 !
09/01/:2035 8,387.79 %
12/01/ 2035 8,387.79
03/01/12036 . 8387.79f i .0
06/01/12036 | 8,387.79
09/01/12036 8,387.79
12/01/12036 | 8,387.79 f
03/01/,2037 | 8,387.79 %
06/01/2037 : 8,387.79 o
. 09/01/i2037 : 8,387.79) ;
12/01/.2037 . 8,386.92] , ‘
? £ 440,312.00: :
i
i
3
i : 1
;
i
5 E
; i i
£ i H
3
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SCHEDULE Z

None.
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/& /00 . 0000,

‘West Vlrgmla Infrastructure & Jobs Development Council

Public Members:
Marl: Prince
Hurricane
Dwight Calhoun
Petershurg
Tim Stranko
Morgantown
Dave McComas
Prichard

The Honorable Kenneth Tucker
Mayor, Town of Buffalo

P.O. Bax 307

Buffal , West Virginia 25033

Dear Mayor Tucker:

300 Summers Street, Suite 980
Charleston, West Virginfa 25301
Telephone: (304) 538-4607
Facsimile: (304) 558-4609

Jeff Brady, PE
Executive Director

Jefferson.Brady@verizon.net

January 12, 2006 -

RE: Town of Buffalo

IIDC Project: 978-293
£636,203 Bond Anticipation Note
Closing Dafe; Deceinber 4, 1997

The West Virginia Infrastructure and Jobs Deveibpment Council (the “Council™), at

its January 11, 2006 meeting, reviewed the Town of Buffalo’s (the “Town”) Sewerage
Systerm Bond Anticipation Notes 1997 (the “BAN”) issued by the Town to the West Virginia
Water Development Authority on behalf of the Council. The BAN ma‘rured December 1,
2002 and is curréntly in default

The Council voted to offer the Town a $250,000 Infrastructure Fund grant and the
remainder as a loan as outlined on the attached Schedule A. The goal of this restructuring
is to wrap the debt of this new loan around existing debt such that user rates are not affected.
The annual debt service remains constant as shown in Exhibit I.

The Council will enter into a Loan agreement with the Town following receipt of the
completed Schedule B, a final, non-appealable order from the Public Service Commission
authorizing the borrowing and any other documents requested by the Council.

Thig commitment will expire on the earlier of (i} March 1, 2007 or (ii) upon the
Town’s written notification to the Infrastructure Council that the Town does not desire to
obtain the Wrap Loan and Grant. ‘



No statements or representations made before or after the issuance of this confingent

commitment by any person or member of the Council shall be construed as approval to alter
or amend this commitment, as all such amendments or alterations shall only be made in

writing after approval of the Council.

If this commitment letter is acceptable to the Town, please execute two copies of this
letter and return to the Council at the above stated address not later than March 15, 2006.
If the Council does notreceive this acknowledged commitment letter by March 15, 2006, the
Council shall consider this offer rejected.

If the Town has any questions regarding this commitment, please contact Jeff Brady
at the above-referenced telephone number.

incere 7
Sincerely, e

Mark Prince
MP/km
Attachments
NOTE: This letter is sent in triplicate. Please acknowledge receipt and immediately
return two copies to the Council.
Town of Buffalo
By:
Its:
Date:

cc: - John Stump, Steptoe & Johnson
Michael Griffith, CPA
Debbie Legg, WVDO
Samme Gee, Jackson Kelly



WEST VIRGINIA INFRASTRUCTURE & JOBS DEVELOPMENT COUNCIL

Town of Buffalo
Sewer Project 975-293
January 12, 2006

SCHEDULE A Sewerage SYerem BAN

A. Infrastructure Fund BAN closed December 4, 1997 72— S&ERIES (Ga7
(OVTnt end )

1. BAN Amount $636.203

2. Maturity Date December 1, 2002
3. Repayments $0

4, Remaining Balance $636,203

B. Restructure Infrastructure Fund BAN

1. Total to be restructured:
BAN to be restructured $636,203
Prefunding Reserves 34,543 (estimate)
Closing Costs 34,000 (estimate)
Total to be restructured $704,746
2. Loan $454,746 -
a} Maturity Date: December 1, 2037
b) Interest Rate: 0%
c) Repayments: Monthly to Municipal Bond
' Commission {commencing
approximately June 1, 2009 with
stepped debt service as attached
Exhibit T)
d) Reserve requirements: One year’s maximum annual debt
service

2. Grant $250,000



W wa Pgmg(/_\,, .
Existing Loan Restructured (1997 Series C) Serien 18997 2
( Wy —If\ [‘ meor )

a) Loan Amount: $£600,000
b) Current Interest Rate: 1%
c) New [nterest Rate: 0%

d) Maturity: , December 1, 2037



EXHIBIT

DRAFT APPROXIMATE DEBT SERVICE SCHEDULE
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THE TOWN OF BUFFAILO

Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

CROSS-RECEIPT FOR BOND AND BOND PROCEEDS

On the 9th day of November, 2010, the undersigned authorized representative of
the West Virginia Water Development Authority (the “Authority™), for and on behalf of the
Authority, and the undersigned Mayor of The Town of Buffalo (the “Issuer”), for and on behalf of
the Issuer, hereby certify as follows:

On the 9th day of November, 2010, the Authority received the Sewer Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund), of the Issuer, in the principal amount of
$440,312, numbered AR-1 (the “Series 2010 A Bonds™), issued as a single, fully registered Bond.

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

The Issuer has received and hereby acknowledges receipt from the Authority, as

the original purchaser of the Series 2010 A Bonds, of $440,312, being the entire principal amount
of the Series 2010 A Bonds.

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

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

BY@M (o (\AW\E\JU h

Its: Authorized Representative

THE TOWN OF BUFFALO




THE TOWN OF BUFFALOC

Sewer Revenue Bonds, Series 2010 A
{(West Virginia Infrastructure Fund)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

The Huntington National Bank
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:
There are delivered to you herewith on this 9th day of November, 2010.

(1) Bond No. AR-1, constituting the entire original issue of The Town of
Buffalo Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), in the principal
amount of $440,312 (the “Series 2010 A Bonds™), executed by the Mayor and the Clerk of The
Town of Buffalo (the “Issuer”) and bearing the official seal of the Issuer, authorized to be issued
under and pursuant to a Bond Ordinance duly enacted by the Issuer on August 2, 2010, and a
Supplemental Resolution duly adopted by the Issuer on November 1, 2010 (collectively, the “Bond
Legislation™);

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

(3) Executed counterparts of a loan agreement for the Series 2010 A Bonds,
dated November 9,2010, by and between the Issuer, the West Virginia Water Development
Authority (the “Authority”), on behalf of the West Virginia Infrastructure and Jobs Development
Council (the “Council™); and

{4) Executed opinions of nationally recognized bond counsel regarding the
validity of the Loan Agreement and the Series 2010 A Bonds.

You are hereby requested and authorized to deliver the Series 2010 A Bonds to the
Authority upon payment to the Issuer of the sum of $440,312, representing the entire principal
amount of the Series 2010 A Bonds. Prior to such delivery of the Series 2010 A Bonds, you will
please cause the Series 2010 A Bonds to be authenticated and registered by an authorized officer,
as Bond Registrar, in accordance with the forms of Certificate of Authentication and Registration
thereon.

CH4914815.1 1 6



Dated as of the day and vear first writien above.

THE TOWN OF BUFFALO

116100.00003

CH4514816.1 2



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

No. AR-1 $440,312

KNOW ALL MEN BY THESE PRESENTS: That on this the 9th day of
November, 2010, The Town of Buffalo, a municipal corporation and political subdivision of the
State of West Virginia in Putnam County of said State (the “Issuer”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafier set forth, to the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the “Authority”) or registered
assigns the sum of FOUR HUNDRED FORTY THOUSAND THREE HUNDRED TWELVE
DOLLARS ($440,312), or such lesser amount as shall have been advanced to the Issuer hereunder
and not previously repaid, as set forth in the “Record of Advances” attached as EXHIBIT A hereto
and incorporated herein by reference, in quarterly instaliments on March 1, June 1, September 1
and December 1 of each vear, commencing March 1, 2011 to and imcluding December 1, 2037 as
set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference.

This Bond shall bear no interest. Principal instaliments of this Bond are payable in
any coin or currency which, on the respective dates of payment of such installments, is legal tender
for the payment of public and private debts under the laws of the United States of America, at the
office of the West Virginia Municipal Bond Commission, Charleston, West Virginia (the “Paying
Agent”™). The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of The Huntington National Bank,
Charleston, West Virginia, as registrar (the “Registrar”), on the 15th day of the month next
preceding an interest payment date, or by such other method as shall be mutually agreeable so long
as the Authority is the registered owner hereof.

This Bend may be redeemed prior to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority and the West Virginia Infrastructure and
Jobs Development Council (the “Council), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement by and between the Issuer and the Authority,
on behalf of the Council, dated November 9, 2010.

This Bond is issued (i) to pay a portion of the Issuer’s Sewerage System Bond
Anticipation Notes, Series 1997 (West Virginia Infrastructure Fund) (the “Prior Notes™); (ii) to
fund the Series 2010 A Bonds Reserve Account; and (iii) to pay certain costs of issuance hereof
and related costs. The existing public sewerage system of the Issuer, and any further extensions,
additions, betterments or improvements thereto are herein called the “System.” This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the State



of West Virginia, including particularly Chapter 16, Article 13 and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the “Act”), and a Bond Ordinance duly
enacted by the Issuer on August 2, 2010, and a Supplemental Resolution duly adopted by the Issuer
on November 1, 2010 (collectively, the “Bond Legistation™), and is subject to all the ferms and
condijtions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the Bonds under the Bond
legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE
ISSUER’S (1) SEWER REVENUE BONDS, SERIES 1990 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL. AMOUNT OF $280,168 (THE “SERIES 1930 A BONDS”); (2)
SEWER REVENUE BONDS, SERIES 1990 C (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED SEPTEMBER 6, 1990, ISSUED IN THE AGGREGATE PRINCIPAL
AMOUNT OF $396,000 (THE “SERIES 1990 C BONDS™); (3) SEWER REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 4, 1997, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $600,000 (THE “SERIES 1997
A BONDS™; (4) SEWER REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED DECEMBER 4, 1997, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,032,192 (THE “SERIES 1997 B BONDS”); AND
(5) SEWER REVENUE BONDS, SERIES 1997 C (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED DECEMBER 4, 1997, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $600,000 (THE “SERIES 1997 C BONDS”) (COLLECTIVELY THE
“FIRST LIEN BONDS™).

THIS BOND IS ISSUED SENIOR AND PRIOR TO, WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S (1) SEWER REVENUE BONDS, SERIES 1990 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED SEPTEMBER 6, 1990, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $12,652 (THE “SERIES 1990 B
BONDS™)

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Tegistation) to be derived from the operation of the System, on a parity with
the pledge of Net Revenues in favor of the Holders of the First Lien Bonds and senior and prior to
the pledge of Net Revenues in favor of the Holders of the Series 1990 B Bonds, and from monies
in the reserve account created under the Bond Legislation for the Bonds (the “Series 2010 A Bonds
Reserve Account™), and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient
to pay the principal of and interest on all bonds which may be issued pursuant to the Act and which
shall be set aside as a special fund hereby pledged for such purpose. This Bond does not constitute
a corporate indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same or the interest hereon,
except from said special fund provided from the Net Revenues, the monies in the Series 2010 A
Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation,
the Tssuer has covenanted and agreed to establish and maintain just and equitable rates and charges



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

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

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

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

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

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written fully herein.



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

[SEAL]

ATTEST:

Clerk

@Z//z/:@@



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

Date: November 9, 2010.

THE HUNTINGTON NATIONAL BANK,

as Registrar

Its: Autho%d Oif}?ér \W

B




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $440312 November 9, 2010 I
2) § (22) §
(3) § (23) §
4 8 (24) %
(5) $ (25) §
6y % (26) $
(7 3 Q7 %
® 3 28) %
9 8 (29 3
(1) (30) $
(an $ (31) %
(12) % (32) §
(13) $ (33) 3
(14 % (34} $
(15) & (35) $
(16) $ (36) $
(17 3 37§
(18) § (38) %
(19) § (39) §
(20) §




EXHIBIT B

DEBT SERVICE SCHEDULE




Town of Buffalo
Sewer Revenue Bonds, Series 2010
November 9, 2010

03/01/ 2011 2,061.92
06/01/ 2011 2,061.92
09/01/ 2011 2,061.92
12/01/ 2011 2,061.92
03/01/ 2012 2,061.92
06/01/ 2012 2,061.92
09/01/ 2012 2,061.92
12/01/ 2012 2,061.92
03/01/ 2013 2,061.92
06/01/ 2013 2,061.92
09/01/ 2013 2,061.92
12/01/ 2013 2,061.92
03/01/ 2014 2,061.92
06/01/ 2014 2,061.92
09/01/ 2014 2,061.92
12/01/ 2014 2,061.92
03/01/ 2015 2,061.92
06/01/ 2015 2,061.92
09/01/ 2015 2,061.92
12/01/ 2015 2,061.92
03/01/ 2016 2,061.92
06/01/ 2016 2,061.92
09/01/ 2016 ©2,061.92
12/01/ 2016 2,061.92
03/01/ 2017 2,061.92
06/01/ 2017 2,061.92
09/01/ 2017 2,061.92
12/01/ 2017 2,061.92
03/01/ 2018 2,061.92
06/01/ 2018 2,061.92
09/01/ 2018 2,061.92
12/01/ 2018 2,061.92
03/01/ 2019 2,061.92
06/01/ 2019 2,321.30
09/01/ 2019 2,321.30
12/01/ 2019 2,321.30
03/01/ 2020 2,321.30
06/01/ 2020 2,321.30
09/01/ 2020 2,321.30
12/01/ 2020 2,321.30
03/01/ 2021 2,321.30
06/01/ 2021 2,321.30
09/01/ 2021 2,321.30




12/01/ 2021 2,321.30
03/01/ 2022 2,321.30
06/01/ 2022 2,321.30
09/01/ 2022 2,321.30
12/01/ 2022 2,321.30
03/01/ 2023 2,321.30
06/01/ 2023 2,321.30
09/01/ 2023 2,321.30
12/01/ 2023 2,321.30
03/01/ 2024 2,321.30
06/01/ 2024 2,321.30
09/01/ 2024 2,321.30
12/01/ 2024 2,321.30
03/01/ 2025 2,321.30
06/01/ 2025 2,321.30
09/01/ 2025 2,321.30
12/01/ 2025 2,321.30
03/01/ 2026 2,321.30
06/01/ 2026 2,321.30
09/01/ 2026 2,321.30
12/01/ 2026 2,321.30
03/01/ 2027 2,321.30
06/01/ 2027 2,321.30
09/01/ 2027 2,321.30
12/01/ 2027 2,321.30
03/01/ 2028 2,321.30
06/01/ 2028 2,321.30
09/01/ 2028 2,321.30
12/01/ 2028 2,321.30
03/01/ 2029 2,321.30
06/01/ 2029 2,321.30
09/01/ 2029 2,321.30
12/01/ 2029 6,365.63
03/01/ 2030 8,387.79
06/01/ 2030 2,387.79
09/01/ 2030 8,387.79
12/01/ 2030 8,387.79
03/01/ 2031 8,387.79
06/01/ 2031 8,387.79
09/01/ 2031 8,387.79
12/01/ 2031 8,387.79
03/01/ 2032 8,387.79
06/01/ 2032 8,387.79
09/01/ 2032 8,387.79
12/01/ 2032 8,387.79
03/01/ 2033 8,387.79
06/01/ 2033 8,387.79




09/G1/ 2033 8,387.79
12/01/ 2033 8,387.79
03/01/ 2034 8,387.79
06/01/ 2034 8,387.79
09/01/ 2034 8,387.79
12/01/ 2034 8,387.79
03/01/ 2035 8,387.79
06/01/ 2035 8,387.79
09/01/ 2035 8,387.79
12/01/ 2035 8,387.79
03/01/ 2036 8,387.79
06/01/ 2036 8,387.79
09/01/ 2036 8,387.79
12/01/ 2036 8,387.79
03/01/ 2037 8,387.79
06/01/ 2037 8,387.79
09/01/ 2037 8,387.79
12/01/ 2037 8,386.92

440,312.00




(Form of)

ASSIGNMENT

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

Dated: ,20

In the presence of:




UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWER REVENUE BOND, SERIES 1997 C
(WEST VIRGINIA INFRASTRUCTURE FUND)

AMENDED

No. CR-1 $600,000

KNOW ALL MEN BY THESE PRESENTS: That on this the 9th day of
November, 2010, THE TOWN OF BUFFALOQ, a municipal corpoeration and political subdivision
of the State of West Virginia in Putnam County of said State (the “Issuer”), for value received,
hereby promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the “Authority™) or registered
assigns the sum of SIX HUNDRED THOUSAND DOLLARS ($600,000), as has been advanced to
the Tssuer hereunder as set forth in the “Record of Advances™ attached as EXHIBIT A herefo and
incorporated herein by reference, in quarterly installments on March 1, June 1, September | and
December 1 of each year, commencing June 1, 2019 to and including December 1, 2037 as set
forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority and the West Virginia Infrastructure and
Jobs Development Council (the “Council”), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement by and between the Issuer and the Authority,
on behalf of the Council, dated December 4, 1997.

This Bond is issued (i) to pay the costs of acquisition and construction of certain
improvements and extensions to the existing public sewerage facilities of the Issuer (the “Project™);
and (ii) to pay certain costs of issuance hereof and related costs. The existing public sewerage
facilities of the Issuer, the Project, and any further extensions, additions, betterments or
improvements thereto are herein called the “System.” This Bond is issued under the authority of
and in full compliance with the Constitution and statutes of the State of West Virginia, including
particularty Chapter 16, Article 13 and Chapter 31, Article 15A of the West Virginia Code of 1931,
as amended (collectively, the “Act™), and a Bond Ordinance duly enacted by the Issuer on

CH4909808.1 1 2



December 1, 1997, a First Supplemental Resolution duly adopted by the Issuer December 1, 1997,
a Second Supplemental Resolution duly adopted by the Issuer on December 1, 1997 and a Third
Supplemental Resolution duly adopted by the Issuer on November 1, 2010 (collectively, the “Bond
Legislation™), and is subject to all the terms and conditions thereof. The Bond Legislation provides
for the issuance of additjonal bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other security
provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS,
WITH THE ISSUER'S (1} SEWER REVENUE BONDS, SERIES 1990 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), DATED SEPTEMBER 6, 1990, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF 3280,168 (2) SEWER REVENUE
BONDS, SERIES 1990 C (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$396,000 (COLLECTIVELY, THE "FIRST LIEN BONDS"), (3) SEWER REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 4, 1997, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $600,000 (THE "SERIES 1997 A BONDS"™), AND (4) SEWER REVENUE BONDS, SERIES
1997 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED DECEMBER 4, 1997,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,032,192 (THE "SERIES 1997 B BONDS"). THIS BOND IS ISSUED SENIOR
AND PRIOR TO THE ISSUER’S SEWER REVENUE BONDS, SERIES 1990 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED SEPTEMBER 6, 1990, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $12,652 (THE "SERIES 1990 B
BONDS"). THE FIRST LIEN BONDS AND THE SERIES1990B BONDS ARE
COLLECTIVELY REFERRED TO AS THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with
the pledge of Net Revenues in favor of the Holders of the First Lien Bonds, the Series 1997 A
Bonds and the Series 1997 B Bonds and from moneys in the reserve account created under the
Bond Legislation for the Bonds (the "Series 1997 C Bonds Reserve Account") and upexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest,
if any, on all bonds which may be issued pursuant to the Act and which shall be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional or statutory provisions or
fimitations, nor shail the Issuer be obligated to pay the same, or the interest thereon, if any, except
from said special fund provided from the Net Revenues, the moneys in the Series 1997 C Bonds
Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for
the use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
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maximum amount payable in any year for principal of and interest, if any, on the Series 1997 C
Bonds, and all other obligations secured by a lien on or payable from such revenues on a parity
with, or subordinate to, the Series 1997 C Bonds, including the First Lien Bonds, the Series 1990
B Bonds, the Series 1997 A Bonds, and the Series 1997 B Bonds; provided however, that so Jong
as there exists in the Series 1997 C Bonds Reserve Account an amount at least equal to the
maximum amnount of principal and interest, if any, which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with, or subordinate fo, the Series 1997 C Bonds, including the
First Lien Bonds, the Series 1990 B Bonds, the Series 1997 A Bonds and the Series 1997 B Bonds,
an amount at least equal to the requirement therefor, such percentage may be reduced to 110%.
The Issuer has entered into certain further covenants with the registered owners of the Bonds for
the terms of which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference is here
made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable,
as provided in the Bond Legislation, only upon the books of The Huntington National Bank,
Charleston, West Virginia, as registrar (the "Registrar™), by the registered owner, or by its attorney
duly authorized in writing, upon the surrender of this Bond together with a written instrument of
transfer satisfactory to the Registrar duly executed by the registered owner or its attorney duly
authorized in writing,.

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

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

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

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

All provisions of the Bond Legislation, ordinances and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written fully herein.

"Remainder of Page Intentionally Blank]
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IN WITNESS WHEREQF, THE TOWN OF BUFFALOQ has caused this Bond to
be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its Clerk, and
has caused this Bond to be dated the day and year first written above.

[SEAL]

ATTEST
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 C Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth above,
as of the date set forth below.

Date: November 9, 2010

THE HUNTINGTON NATIONAL BANK,

as Registrar

{} AT

~ Tts: Authori dO/f/f}&a \,/% <4
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EXHIBIT A

RECORD OF ADVANCES

Amount

30,000.00
301,043.00
268.357.00

N e e e

600,000.00

Date

12/04/1997

04/14/1998
05/15/1998

Final



EXHIBIT B

QUARTERLY DEBT SERVICE SCHEDULE

THE TOWN OF BUFFALO
$600,000
Infrastructure Fund Loan
Amended Debt Service Schedule
Term (Yrs.): 40
Loan Rate: 0.00%
First Payment: June 1,2019
Final Payment: December 1, 2037

Payment Date # Principal Fee Total
6/1/19 1 $8,000 0 $8,000
5/1/19 2 8,000 0 8,000
12/1/19 3 8,000 0 8,000
3/1/20 4 8,000 0 8,000
6/1/20 3 3,000 0 8,000
9/1/20 6 8,000 0 8,000
12/1/20 7 8,000 0 8,000
3/1/21 8 8,000 0 8,000
6/1/21 9 8,000 0 8,000
9/1/21 10 8,000 0 8,000
12/1/21 11 8,000 0 8,000
3/1/22 12 8,000 0 3,000
6/1/22 13 8,000 0 8,000
9/1/22 14 8,000 0 8,000
12/1722 15 8,000 0 8,000
3/1/23 16 8,000 0 8,000
6/1/23 17 8,000 0 8,000
9/1/23 18 8,000 0 8,000
12/1/23 19 8,000 0 8,000
3/1/24 20 8,000 0 8,000
6/1/24 21 8,000 0 8,000
9/1/24 22 8,000 0 8,000
12/1/24 23 8,000 0 8,000
3/1/25 24 8,000 0 8,000
6/1/25 25 8,000 0 8,000
9/1/25 26 3,000 0 &,000
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12/1/25 27 8,000 0 8,000
371126 28 8.000 0 8,000
6/1/26 20 8,000 0 8,000
9/1/26 30 8,000 0 8,000
12/1726 31 8,000 0 8,000
3/1/27 32 8,000 0 8,000
6/1/27 33 8,000 0 8,000
9/1/27 34 8,000 0 8,000
12/1727 35 8,000 0 3,000
3/1/28 36 8,000 0 8,000
6/1/28 37 8,000 0 8,000
9/1/28 38 8,000 0 8,000
12/1/28 39 8,000 0 8,000
3/1/29 40 8,000 0 8,000
6/1/29 41 8,000 0 8,000
9/1/29 42 8,000 0 8,000
12/1/29 13 8,000 0 8,000
3/1/30 44 8,000 0 8.000
6/1/30 45 8,000 0 8,000
5/1/30 46 8.000 0 8,000
1271730 47 8,000 0 8,000
3131 43 8,000 0 8,000
6/1/31 49 8,000 0 8,000
9/1/31 50 8,000 0 8,000
12/1/31 51 8,000 0 8,000
3/1/32 52 8,000 0 8,000
6/1732 53 8,000 0 8,000
9/1/32 54 8,000 0 8,000
12/1732 55 8,000 0 8,000
3/1/33 36 8,000 0 8,000
6/1/33 57 8,000 0 8,000
9/1/33 58 8,000 0 8,000
12/1/33 59 8,000 0 8,000
3/1/34 60 8,000 0 8,000
6/1/34 61 8,000 0 8,000
9/1734 62 8,000 0 8,000
12/1/34 63 8,000 0 8,000
3/1/35 64 8,000 0 8,000
6/1135 65 8,000 0 8,000
9/1/35 66 8,000 0 8,000
12/1/35 67 8,000 0 8,000
3/1/36 68 8,000 0 8,000

CHA4502808.1




6/1/36 69 3,000 0 3,000
9/1/36 70 8,000 0 8,000
12/1/36 71 8,000 0 8,000
3/1/37 72 8,000 0 8,000
6/1/37 73 8,000 0 8,000
9/1/37 74 8,000 0 3,000
12/1/37 75 8,000 0 3,000
$600,000 $0 $600,000
CH4909808.1 10




(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the  within Bond and does  hereby  irrevocably  constitute  and  appoint
, Attorney to transfer the said Bond on the books

kept for registration of the within Bond of the said Issuer with full power of substitution in the
PIemises.

Dated: , 20

In the presence cf:
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_ Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE & EO. Box 1588
OHN S ON Charleston, WV 25326-1583
] (304) 353-8000 (304) 353-8180 Fax

FLLC

ATTORNEYS AT LAW www.steptoe-johnson.com
November 9, 2010

The Town of Buffalo
Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

The Town of Buffalo
Buffalo, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by The Town of
Buffalo (the “Issuer”), a municipal corporation and political subdivision organized and existing
under the laws of the State of West Virginia, of its $440,312 Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund), dated the date hereof (the “Series 2010 A Bonds” or the
“Bonds™).

We have examined the law and certified copies of proceedings and other papers
relating to the authorization of a loan agreement, dated November 9, 2010, including all schedules
and exhibits attached thereto (the “Loan Agreement™), by and between the Issuer and the
West Virginia Water Development Authority (the “Authority”), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council™), and the Bonds, which are to be
purchased by the Authority in accordance with the provisions of the Loan Agreement. The Bonds
are originally issued in the form of one Bond, registered as to principal to the Authority, bearing no
interest, and with principal instaliments payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing March 1, 2011 to and including December 1, 2037 all as set
forth in the “Schedule Y attached to the Loan Agreement and incorporated in and made a part of
the Series 2010 A Bonds.

The Series 2010 A 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 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the “Act”), for the purposes of (i) partially paying the Issuer’s Sewerage System
Bond Anticipation Notes, Series 1997 (West Virginia Infrastructure Fund), dated December 4,
1997, issued in the original principal amount of $636,203 (the “Prior Notes™); (ii) funding the
Series 2010 A Bonds Reserve Account; and (iii} paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act, the Bond Ordinance
duly enacted by the Issuer on August 2, 2010, as supplemented by a Supplemental Resolution duly
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adopted by the Issuer on November 1, 2010 (collectively, the “Bond Legislation™), pursuant to and
under which Act and Bond Legislation the Series 2010 A Bonds are authorized and issued, and the
Loan Agreement has been entered into. The Series 2010 A Bonds are subject to redemption prior
fo maturity to the extent, at the time, under the conditions and subject to the limitations set forth in
the Bond Legislation and the Loan Agreement. All capitalized terms used herein and not otherwise
defined herein shall have the same meanings set forth in the Bond Legislation and the Loan
Agreement when used herein.

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

1. The Issuer is a duly created and validly existing municipal corporation and
political subdivision of the State of West Virginia, with full power and authority to pay the Prior
Notes, to operate and maintain the System, to enact the Bond Legislation and to issue and sell the
Series 2010 A Bonds, all under the Act and other applicable provisions of law.

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

3, The Bond Legislation and all other necessary ordinances and resolutions
have been duly and effectively enacted and adopted by the Issuer in connection with the issuance
and sale of the Series 2010 A Bonds and constitute valid and binding obligations of the Issuer
enforceable against the Issuer in accordance with their terms. The Bond Legislation contains
provisions and covenants substantially in the form of those set forth in Section 4.1 of the Loan
Agreement.

4. The Series 2010 A Bonds have been duly authorized, issued, executed and
delivered by the Issuer to the Authority and are valid, legally enforceable and binding special
obligations of the Issuer, payable from the Net Revenues of the System and secured by a first lien
on and pledge of the Net Revenues of the System on a parity with the Issuer’s (i) Sewer Revenue
Bonds, Series 1990 A (West Virginia Water Development Authority), dated September 6, 1990,
issued in the original aggrepate principal amount of $280,168; (ii) Sewer Revenue Bonds, Serics
1990 C (United States Department of Agriculture), dated September 6, 1990, issued in the original
aggregate principal amount of $396,000; (iii) Sewer Revenue Bonds, Seties 1997 A (West Virginia
SRF Program), dated December 4, 1997, issued in the original aggregate principal amount of
$600,000; (iv) Sewer Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), dated
December 4, 1997, issued in the original aggregate principal amount of $2,032,192; and (v) Sewer
Revenue Bonds, Series 1997 C (West Virginia Infrastructure Fund), dated December 4, 1997,
issued in the original aggregate principal amount of $600,000, and senior and prior to the Issuer’s
Sewer Revenue Bonds, Series 1990 B (West Virginia Water Development Authority), dated
September 6, 1990, issued in the original aggregate principal amount of $12,652, all in accordance
with the terms of the Series 2010 A Bonds and the Bond Legislation.
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5. The Bonds have not been issued on the basis that the interest thereon, if
any, is or will be excluded from the gross income of the owners thereof for federal income tax
purposes. We express no opinion regarding the excludability of such interest, if any, from the
gross income of the owners thereof for federal income tax purposes or other federal tax
consequences arising with respect to the Bonds.

6. The Series 2010 A Bonds are, under the Act, exempt from all taxation by
the State of West Virginia, or any county, municipality, political subdivision or agency thereof, and
the interest on the Series 2010 A Bonds is exempt from personal and corporate net income taxes
imposed directly thereon by the State of West Virginia.

It is to be understood that the rights of the holders of the Series 2010 A Bonds and
the enforceability of the Series 2010 A Bonds, the Loan Agreement and the Bond Legislation, and
the liens and pledges set forth therein, may be subject to and limited by bankruptcy, insolvency,
reorganization, moratoriwm and other similar laws affecting creditors’ rights heretofore or hereafter
enacted to the extent constitutionally applicable and that their enforcement may also be subject to
the exercise of judicial discretion in appropriate cases.

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

Very truly yours,

£16100.00003
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Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE & P.C. Box 1588
OHNS ON Charleston, WY 25326-1588
] . {304) 3538000 (304) 353-8180 Fax
ATTORNEYS AT LAW Www.sTeptoe-johnson.com
November 9, 2010

The Town of Buffalo
Sewer Revenue Bonds, Series 1997 C
(West Virginia Infrastructure Fund)

The Town of Buffalo
Buffalo, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the amendment by The Town
of Buffalo (the “Issuer”), a municipal corporation and political subdivision organized and existing
under the laws of the State of West Virginia, of its $600,000 Sewer Revenue Bonds, Series 1997 C
(West Virginia Infrastructure Fund), dated the date hereof (the “Series 1997 C Bonds” or the
“Bonds™).

We have examined the law and certified copies of proceedings and other papers
relating to the Bonds, which were purchased by the West Virginia Water Development Authority
(the “Authority”), on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Council”). The Bonds were originally issued with a Council Administrative Fee equal to 1% of
the principal amount of the Series 1997 C Bonds.

The Series 1997 C Bonds are amended under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including particularly,
Chapter 16, Article 13 and Chapter 31, Article 15A of the West Virginia Code 0f 1931, as amended
(collectively, the “Act”), for the purposes of waiving the Council Administrative Fee,

We have also examined the applicable provisions of the Act, the Bond Ordinance
duly enacted by the Issuer on December 1, 1997, as supplemented by a First Supplemental
Resolution duly adopted by the Issuer on December 1, 1997, a Second Supplemental Resolution
duly adopted by the Issuer on December 1, 1997 and a Third Supplemental Resolution duly
adopted by the Issuer on November 1, 2010 (collectively, the “Bond Legislation™), pursuant to and
under which Act and Bond Legisiation the amendment of Series 1997 C Bonds are authorized and
amended.

Based upon the foregoing, and upon our examination of such other documents as
we have deemed necessary, we are of the opinion, under existing law, as follows:
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1. The Issuer is a duly created and validly existing municipal corporation and
political subdivision of the State of West Virginia, with full power and authority to amend the
Series 1997 C Bonds, to operate and maintain the System, to enact the Bond Legislation and to
amend the Series 1997 C Bonds, all under the Act and other applicable provisions of law.

2. The Bond Legislation and all other necessary ordinances and resclutions
have been duly and effectively enacted and adopted by the Issuer in connection with the
amendment of the Series 1997 C Bonds and constitute valid and binding obligations of the Issuer
enforceable against the Issuer in accordance with their terms.

3. The amendment to the Series 1997 C Bonds has been duly authorized,
issued, executed and delivered by the Issuer to the Authority and is valid, legally enforceable and
binding special obligation of the Issuer.

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

and proper.

Very truly yours,

116100.00003
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PEY TON

LAW FIRM, PLLC

Novernber 9, 2010

The Town of Buffalo
Sewer Revenue Bonds, Series 2010 A

(West Virginia Infrastructure Fund)

The Town of Butfalo
Buffalo, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Developinent Council
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

I serve as the Town Attorney for The Town of Buffalo in Putnam County,
West Virginia (the "Issuer"). As such counsel, I have examined copies of the approving opinion of
Steptoe & Johnson PLLC as bond counsel, a loan agreement for the Series 2010 A Bonds dated
November 10, 2010, including all schedules and exhibits attached thereto, by and between the
Issuer and the West Virginia Water Development Authority (the "Authority™), on behalf of the
West Virginita Infrastructure and Jobs Development Council (the "Council™), (the “Loan
Agreement”), a Bond Ordinance duly enacted by the Issuer on. August 2, 2010, as supplemented by
a Supplemental Resolution duly adopted by the Issuer on November $, 2010 (collectively, the
"Bond Legislation”), a Petition of the Sanitary Board of the Issuer, and other documents relating to
the above-captioned Bonds of the Issuer (collectively, the "Bonds™). Capitalized terms used herein
and not otherwise defined herein shall have the same meaning set forth in the Bond Legislation and
the Loan Agreement when used herein.

In am of the opinion that:

L. The Issuer has been duly created and is validly existing as a municipal
corporation and political subdivision of the State of West Virginia, and the Mayor, Clerk and
members of the council and sanitary board of the Issuer have been duly and properly elected or
appointed, as apphcable, have taken the requisite oaths, and are authorized to act on behalf of the
Issuer in their respective capacities.

Z. The Loan Agreement has been duly authorized, executed and delivered by
the Issuer and, assuming due authorization, execution and delivery by the Authority, constitutes a
valid and binding agreement of the Issuer, enforceable in accordance with its terms.

2801 First Avenue, Nitro, P.O. Box 216, Nitro, West Virginia 25143
(304) 755-5556 « (304) 755-1255 Facsimile « www_peytoniawfirm.com
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3. The Bond Legislation has been duly adopted and enacted by the Issuer and
is in full foree and effect.

4, The Issuer has duly enacted the ordinances prescribing the rates and
charges of the System.

5. The execution and delivery of the Bonds and the L.oan Agreeinent and the
consummation of the transactions contemplated by the Bonds, the Loan Agreement and the Bond
Legislation and the carrying out of the terms thereof, do not and will not, in any material respect,
conflict with or constitute, on the part of the Issuer, a breach of or default under any ordinance,
order, resolution, agreement or other instrument to which the Issuer is a party or by which the
Issuer or its properties are bound or any existing law, regulation, court order or consent decree to
which the Issuer i1s subject.

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

All counsel to this transaction may rely upon this opmion as if specifically
addressed to thein.

116100.00003




THE TOWN OF BUFFALO

Sewer Revenue Bonds, Series 2010 A
{West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

1. TERMS

2. NO LITIGATION

3. GOVERNMENTAL APPROVALS AND BIDDING
4. NO ADVERSE FINANCIAL CHANGE

5. CERTIFICATION OF COPIES OF DOCUMENTS
6. INCUMBENCY AND OFFICIAL NAME

7. LAND AND RIGHTS OF WAY

8. MEETINGS, ETC.

. RESERVED

10. LOAN AGREEMENT

11, RATES

12. SIGNATURES AND DELIVERY

13. BOND PROCEEDS

14. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE
15, SPECIMEN BONDS

16. CONFLICT OF INTEREST

17. RESERVED

18. SCHEDULE B

19. EXECUTION OF COUNTERPARTS

On this 9th day of November, 2010, we, the undersigned MAYOR and CLERK of
The Town of Buffalo in Putnam County, West Virgimia (the “Issuer”), and the undersigned Town
ATTORNEY hereby certify in connection with the Issuer’s Sewer Revenue Bonds, Series 2010 A
{West Virginia Infrastructure Fund), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meaning as set forth in the Bond Ordinance of
the Issuer duly enacted August 2, 2010, and the Supplemental Resolution duly adopted November
1, 2010 (collectively, the “Bond Legislation™).

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Series 2010 A Bonds, the payment of the Prior Notes, the operation of the System,
the receipt of the Gross Revenues, or in any way contesting or affecting the validity of the Series
2010 A Bonds, or any proceedings of the lssuer taken with respect to the issuance or sale of the
Series 2010 A Bonds, the pledge or application of the Net Revenues or any other moneys or
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security provided for the payment of the Series 2010 A Bonds or the existence or the powers of the
Issuer insofar as they relate to the authorization, sale and issuance of the Series 2010 A Bonds, the
payment of the Prior Notes, the operation of the System, the pledge or application of moneys and
security or the collection of the Gross Revenues or the pledge of Net Revenues as security for the
Series 2010 A Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
approvals, permits, exemptions, consents, authorizations, registrations and certificates required by
law for the payment of the Prior Notes, the operation of the System and the issuance of the Series
2010 A Bonds have been obtained and remain in full force and effect.

4. NO ADVERSE FINANCIAL CHANGE: There has been no adverse
change in the financial condition of the Issuer since the approval, execution and delivery by the
Issuer of the Loan Agreement, and the Issuer has met all conditions prescribed in the Loan
Apgreement.

The Series 1997 C Bonds are amended to waive the administrative fee concurrent
with the issuance of the Series 2010 A Bonds.

The Issuer has the following outstanding obligations: (i) Sewer Revenue Bonds,
Series 1990 A (West Virginia Water Development Authority), dated September 6, 1990, issued in
the original aggregate principal amount of $280,168 (the “Series 1990 A Bond$); (i) Sewer
Revenue Bonds, Series 1990 C (United States Department of Agriculture), dated September 6,
1990, issued in the aggregate principal amount of $396,000 (the‘Series 1990 C Bonds’); (11i) Sewer
Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated December 4, 1997, issued in
the original aggregate principal amount of $600,000 (the “Series 1997 A Bonds); (iv) Sewer
Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), dated December 4, 1997,
issued in the original aggregate principal amount of $2,032,192 (the “Series 1997 B Bonds?; and (v)
Sewer Revenue Bonds, Series 1997 C (West Virginia Infrastructure Fund), dated December 4,
1997, issued in the original aggregate principal amount of $600,000 (the “Series 1997 C Bonds)
(collectively, the “First Lien Bonds) and Sewer Revenue Bonds, Series 1990 B (West Virginia
Water Development Authority), dated September 6, 1990, issued in the original aggregate principal
amount of $12,652 (the‘Series 1990 B Bonds’ and, collectively with the First Lien Bonds, the“Prior
Bondd).

The Series 2010 A Bonds shall be issued on a parity with the First Lien Bonds and
senior and prior to the Series 1990 B Bonds, The Issuer has obtained (i) the certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the Bonds are
met; (ii) the written consent of the Holders of the Prior Bonds to the issuance of the Series 2010 A
Bonds on a parity with the Prior Bonds; and (iii} the written consent of the Holders of the Series
1990 B Bonds to the issuance of the Series 2010 A Bonds senior and prior to the Series 1990 B
Bonds. Other than the Prior Bonds, there are no other outstanding bonds or obligations of the Issuer
which are secured by revenues or assets of the System.

5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the
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below-listed documents hereto attached or delivered herewith or heretofore delivered are frue,
correct and complete copies of the originals of the documents of which they purport to be copies,
and such original documents are in full force and effect and have not been repealed, rescinded,
amended or changed in any way unless modification appears from later documents also listed
below:

Bond Ordinance

Supplemental Resolution on Series 2010 A Bonds

Third Supplemental Resolution for Series 1997 C Bonds

Loan Agreement for Series 2010 A Bonds

Public Service Commission Order

Infrastructure Council Approval

Town Charter, with Amendments

Oaths of Qffice of Officers and Council members

Ordinance Creating Sanitary Board and Oaths of Office of Boardmembers and
Petition of Sanitary Board

Sewer Rate Ordinance
Minutes on Adoption and Enactment of Sewer Rate Ordinance
Affidavit of Publication of Sewer Rate Ordinance

Minutes on Adoption and Enactment of Bond Ordinance, Supplemental
Resolution, First Draw Resolution and Sweep Resolution

Affidavit of Publication of Abstract of Bond Ordinance and Notice of Public
Hearing

NPDES Permit
Prior Bond Ordinances
Evidence of Insurance

Consent of United States Department of Agriculture

CH4909802.1 3



Consent of West Virginia Water Development Authority

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of
the Issuer is “The Town of Buffalo.” The Issuer is a municipal corporation in Putnam County and
is presently existing under the laws of, and a political subdivision of, the State of West Virginia.
The governing body of the Issner is its Council, consisting of council members, all duly elected or
appointed, as applicable, qualified and acting, and whose names and dates of commencement and

termination of current terms of office are as follows:

Date of Date of
Name Commencement Termination

of Office of Office
Kenny Tucker, Mayor 07/01/2009 6/30/2011
Linda Whittington, Clerk 07/01/2009 6/30/2011
John Errete, Councilmember 07/01/2009 6/30/2011
Leah Higginbotham, Councilmember 07/01/2009 6/30/2011
Ronnie Harris, Councilmember 07/01/2009 6/30/2011
Barbara Reed, Councilmember 07/01/2009 6/30/2011
Joe Martin, Councilmember 07/01/2009 6/30/2011

The duly elected or appointed officers of the Sanitary Board for 2010 are as

follows:
Name
Kenny Tucker
Larry Joe Tolley
Dewey Fisher
The duly appointed and acting Town Attorney is Harvey Peyton, Nitro, West
Virginia.

7. LAND AND RIGHTS-OF-WAY: AH land in fee simple and all
rights-of-way and easements necessary for the acquisition and construction of the Project and the
operation and maintenance of the System have been acquired by the Issuer and are adequate for
such purposes and are not or will not be subject to any liens, encumbrances, reservations or
exceptions which would adversely affect or interfere in any way with the use thereof for such

purposes.
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8. MEETINGS, ETC.: All actions, ordinances, resolutions, orders and
agreements taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Series 2010 A Bonds and the payment of the Prior Notes, operation and financing
of the System were authorized or adopted at regular or special meetings of the Governing Body of
the Issuer duly and regularly called and held pursuant to the Rules of Procedure of the Governing
Body and all applicable statutes, including, particularly and without limitation, Chapter 6,
Article 9A of the West Virginia Code of 1931, as amended, and a quorum of duly elected or
appointed, as applicable, qualified and acting members of the Governing Body was present and
acting at all times during all such meetings. All notices required to be posted and/or published
were so posted and/or published.

9. RESERVED

10. LOAN AGREEMENT: As of the date hereof, (i) the representations of
the Issuer contained in the Loan Agreement are true and correct in all material respects as if made
on the date hereof; (i) the Loan Agreement does not contain any untrue statement of a material fact
or omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; (iii) to the best knowledge of the
undersigned, no event affecting the Issuer has occurred since the date of the Loan Agreement
which should be disclosed for the purpose for which it is to be used or which it is necessary to
disclose therein in order to make the statements and information in the Loan Agreement not
misleading; and (iv) the Issuer is in compliance with the Loan Agreement.

11. RATES: The Issuer has duly enacted a sewer rate ordinance on May 18,
2009, setting rates and charges of the System. The time for appeal of such rate ordinance has
expired prior to the date hereof without any appeal and such rates are currently in full force and
effect.

12. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Mayor did officially sign all of the Series 2010 A Bonds of the aforesaid issue, consisting upon
original issuance of a single Bond of each series, dated the date hereof, by his or her manual
signature, and the undersigned Clerk did officially cause the official seal of the Issuer to be affixed
upon said Series 2010 A Bonds and to be attested by his or her manual signature, and the Registrar
did officially authenticate, register and deliver the Series 2010 Bonds to a representative of the
Authority as the original purchaser of the Series 2010 Bonds under the Loan Agreement. Said
official seal of the Issuer is also impressed above the signatures appearing on this certificate.

13. BOND PROCEEDS: On the date hereof, the Issuer received $440,312
from the Authority and the Council, being the entire principal amount of the Series 2010 A Bonds,
there being no interest accrued thereon.

14. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE:
Upon adoption of the Bond Ordinance, an abstract thereof, determined by the Governing Body to
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contain sufficient information as to give notice of the contents thereof, was published once each
week for 2 successive weeks, with not less than 6 full days between each publication, the first such
publication occuiring not less than 10 days before the date stated below for the public hearing, in
the Putnam Democrat, a qualified newspaper published in The Town of Buffalo, together with a
notice to all persons concemned, stating that the Bond Ordinance had been adopted and that the
Issuer contemplated the issuance of the Series 2010 A Bonds described in such Bond Ordinance,
stating that any person interested may appear before the Council at the public hearing held at a
public meeting of Council on the 2nd day of August, 2010, at 7:00 p.m., at The Town of Buffalo,
Town Hall and present protests, and stating that a certified copy of the Bond Ordinance was on file
at the office of the Clerk of the Issuer for review by interested parties during the office hours of the
Issuer. At such hearing all objections and suggestions were heard by the Governing Body and the
Bond Ordinance became finally adopted, enacted and effective as of the date of such public
hearing, and remains in full force and etfect.

13 SPECIMEN BONDS: Delivered concurrently herewith is a true and
accurate specimen of the Series 2010 A Bond.

16. CONFLICT OF INTEREST: No member, officer or employee of the
Issuer or the Board has a substantial financial interest, direct, indirect or by reason of ownership of
stock in any corporation, in any contract with the Issuer or in the sale of any land, materials,
supplies or services to the Issuer or to any contractor supplying the Issuer, relating to the Series
2010 A Bonds, the Bond Legislation and/or the Project, including, without limitation, with respect
to the Depository Bank. For purposes of this paragraph, a “substantial financial interest” shatl
include, without limitation, an interest amounting to more than 5% of the particular business
enterprise or contract.

17. SCHEDULE B: The net proceeds of the Bonds, together with all other
monies on deposit or to be simultaneously deposited and iirevocably pledged thereto and the
proceeds of grants, if any, irrevocably committed therefore, are sufficient to pay the costs of the
payment of the Prior Notes as approved by the Council and attached hereto as Exhibit A is the final
amended “Schedule B — Estimated Total Cost of Project, Sources of Funds and Cost of Financing”.

18. EXECUTION OF COUNTERPARTS: This document may be executed in
one or more counterparts, each of which shall be deemed an original and all of which shall
constitute but one and the same document.
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WITNESS cur signatures and the official seal of THE TOWN OF BUI'TALO as of

the date first wriiten above.

[CORPORATE SEAL]

SIGNATURE
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Mayor

Clerk

Town Attorney



EXHIBIT A

Schedule B
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Town of Buffalo

973-283

Schedule B

A. COST OF PROJECT TOTAL Toyota IJDC Grant | |JDC Loan
1 Payoff 1897 BAN £36,203.00 0.007 250,000.00| 386,203.00
2 MBC Fees for Payc 1,654.13 0.00 0.00 1,654.13
3 Legal (Feyton) 7.955.69 7,959.69 0.00 0.00
4 Accounting (Griffith} 10,376.22 6,473.35 0.00 3,902.87

656,193.04 14 04 391,760.00

5 Total o_f Lines 1 through 4

250,000 00

5 Registrar 2010 A

500.00

000

0.0C 500.00

7 Registrar 1897 C 500.00 0.00 0.00 500.00
8 Reserve 2010 A 33,552.00 0.00 0.00 33,552.00
9 Bond Counsel 14,000.00 0.00 0.00 14,000.00
10 Total Cost of Financing {lines 6 through 9) 48,652.00 0.00 0.00 48,552.00
704,745.04 433,040 250,000.00f 440,312.00

C. SOURCES OF FUNDS:

‘H TOTAL PROJECT COST (Ilne 6 plus Ilne 11)

0.00

0.00

12 Local Source (Toyota) 14,433.04 14,433.04

13 State/Other Grants 250,000.00 0.00( 250,000.00 0.00
14 TOTAL GRANTS 264,433.04 14,433,041 250,000.00 0.00
15 Size of Bond Issue (line 11 minus line 14) 440,312.00 0.00 0.00( 440,312.00

J-l of Buﬁalo

10/26/2010

/%J‘y: ?’t o

Date



THE TOWN OF BUFFALQ

Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Mayor of The Town of Buffalo in Putnam County, West Virginia
(the “Issuer”), being the official of the Issuer duly charged with the responsibility for the issuance
of $440,312 Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), of the
Issuer, dated November 9, 2010 (the “Bonds” or the “Series 2010 A Bonds™), hereby certifies this
9th day of November, 2010 as follows:

1. I am the officer of the Issuer duly charged with the responsibility of
issuing the Bonds. T am familiar with the facts, circumstances and estimates herein certified and
duly authorized to execute and deliver this certificate on behalf of the Issuer. Capitalized terms
used herein and not otherwise defined herein shall have the meanings set forth in the Bond
Ordmance duly enacted by the Issuer on Angust 2, 2010, as supplemented by Supplemental
Resolution adopted by the Issuer on November 1, 2010 (collectively, the “Bond Ordinance®),
authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on November 9, 2010, the date on which the Bonds are

being physically delivered in exchange for an initial advance of the principal amount of the

Series 2010 A Bonds, and to the best of my knowledge and belief, the expectations of the Issuer set
forth herein are reasonable.

4, In the Bond Ordinance pursuant to which the Bonds are issued, the Issuer
has covenanted that it shall not take, or permit or suffer to be taken, any action with respect to
Issuer’s use of the proceeds of the Bonds which would cause any bonds, the interest, if any, on
which is exempt from federal income taxation under Section 103(a) of the Internal Revenue Code
of 1986, as amended, and the temporary and permanent regulations promulgated thereunder or
under any predecessor thereto (collectively, the “Code”), issued by the West Virginia Water
Development Authority (the “Authority”) or the West Virginia Infrastructure and Jobs
Development Council (the “Council™), as the case may be, from which the proceeds of the Bonds
are derived, to lose their status as tax-exempt bonds. The Issuer hereby covenants to take all
actions necessary to comply with such covenant.
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5. The Series 2010 A Bonds were sold on November ¢, 2010, to the
Authority, pursuant to a loan agreement dated November 9, 2010, by and between the Issuer and
the Authority, on behalf of the Council, for an aggregate purchase price of $440,312 {100% of par),
at which time, the Issuer received $440,312 from the Authority and the Council, being the entire
principal amount of the Series 2010 A Bonds. No accrued interest has been or will be paid on the
Sertes 2010 A Bonds.

6. The Series 2010 A Bonds are being delivered simultaneously with the
delivery of this certificate and are issued for the purposes of (i) partially paying the Issuer’s
Sewerage System Bond Anticipation Notes, Series 1997 (West Virginia Infrastructure Fund) dated
December 4, 1997, issued in the original aggregate principal amount of $636,203 (the “Prior
Notes™); (ii) funding the Series 2010 A Bonds Reserve Account; and (iii) paying certain costs of
issuance of the Bonds and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter into
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds,
constituting a substantial binding commitment. The paying of the Prior Notes shall commence
immediately and shall proceed with due diligence to completion, and with the exception of
proceeds deposited in the Series 2010 A Bonds Reserve Account, if any, all of the proceeds from
the sale of the Bonds, together with any investment earnings thereon, will be expended for payment
of costs of the Project on or before the date hereof,

8. The total cost of paying the Prior Notes, a portion of which is financed
from the proceeds of the Bonds (including all costs of issuance of the Bonds), is estimated at
$704,746. Sources and uses of funds are as follows:

SOURCES
Proceeds of the Series 2010 A Bonds $440,312.00
WV Infrastructure Council Grant $250,000.00
Toyota 14,433.04
Total Sources $704,745.04
USES
Paying the Prior Notes $636,203.00
Funding the Series 2010 A Bonds

Reserve Account $33,522.00
Legal/accounting costs 20,520.04
Costs of Issuance $14.500.00
Total Uses $704,745.04

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

or accounts have been created or continued relative to the Series 2010 A Bonds:
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) Revenue Fund (established by Prior Ordinance);

(2) Renewal and Replacement Fund (established by Prior Ordinance);
(3) Series 2010 A Bonds Trust Fund;

4) Series 2010 A Bonds Sinking Fund; and

5 Series 2010 A Bonds Reserve Account.

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

(1 Series 2010 A Bonds proceeds in the amount of $33,522 will be
deposited in the Series 2010 A Bonds Reserve Account.

(2) The balance of the proceeds of the Series 2010 A Bonds will be
deposited in the Series 2010 A Bonds Trust Fund applied solely to
payment of the costs of paying the Prior Notes, including costs of
issuance of the Series 2010 A Bonds and related costs.

11. Monies held in the Series 2010 A Bonds Sinking Fund will be used solely
to pay principal of and interest, if any, on the Series 2010 A Bonds. All investment earnings on
monies in the Series 2010 A Bonds Sinking Fund and Series 2010 A Bonds Reserve Account will
be withdrawn therefrom and deposited not less than once each year, in the Revenue Fund, and such
amounts will be applied as set forth in the Bond Ordinance.

12. Payment of the Prior Notes is expected to be completed on the date hereof.

13. The Issuer will take such steps as requested by the Authority to ensure that
the Authority’s bonds meet the requirements of the Code.

14. With the exception of the amount deposited in the Series 2010 A Bonds
Reserve Account, if any, all of the proceeds of the Bonds will be expended on the paying of the

Prior Notes and the costs of issuance thereof on the date of issuance thereof.

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

16. The amount designated as costs of issuance of the Bonds consists only of
costs which are directly related to and necessary for the issuance of the Bonds.

17. All property financed with the proceeds of the Bonds will be owned and
held by (or on behalf of) a qualified governmental unit.
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18. No proceeds of the Bonds will be used, directly or indirectly, in any trade
or business carried on by any person who is not a governmental unit.

i9. The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue.

20. The Issuer shall use the Bond proceeds solely for the costs of paying the
Prior Notes, and the System will be operated solely for a public purpose as a local governmental
activity of the Issuer.

21. The Bonds are not federally guaranteed.

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

23. The Issuer has either (a) funded the Series 2010 A Bonds Reserve Account
at the maximum amount of principal and interest which will mature and become due on the Bonds
in the then current or any succeeding vear with the proceeds of the Bonds, or (b) created the
Series 2010 A Bonds Reserve Account which will be funded with equal payments made on a
monthly basis over a 10-year period until such Series 2010 A Bonds Reserve Account holds an
amount equal to the maximum amount of principal and interest which will mature and become due
on the Bonds in the then current or any succeeding vear. Monies in the Series 2010 A Bonds
Reserve Account and the Series 2010 A Bonds Sinking Fund will be used solely to pay principal of
and interest on the Bonds and will not be available to pay costs of paying the Prior Notes.

24. There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Bonds, (b) are to be sold pursuant to a common plan of financing
together with the Bonds and (¢} will be paid cut of substantially the same sources of funds or will
have substantially the same claim to be paid out of substantially the same sources of funds as the
Bonds.

25. To the best of my knowledge, mformation and belief, there are no other
facts, estimates and circumstances which would inaterially change the expectations herein
expressed.

26. The Issuer will comply with instructions as may be provided by the
Authority, at any time, regarding use and investment of proceeds of the Bonds, rebates and rebate

calculations.

27. To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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WITNESS our signatures on the day and year first written above.

THE TOWN OF BUFFALO

116100.00003

CH4909814.1 5



o

Griffith & Associates, PLLC Accountants & Consultants

November 9, 2010

The Town of Buffalo
Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund}

The Town of Buffalo
Buffalo, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the sewer rates and charges set forth in the Sewer Rate Ordinance dated May 18,
2009, the projected operating expenses and the anticipated customer usage as furnished to us by The Town of
Buffale (the “Issuer™), it is our opinion that such rates and charges will be sufficient to provide revenues which,
together with other revenues of the sewerage system (the “System™) of the Issuer, will pay ali operating expenses of
the System and (i) will always provide Revenues in each Fiscal Year sufficient (o produce Net Revenues equat to
not less than 110% of the annual debt service on the Sewer Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund) in the aggregate principal amount of $440,312 (the “Bonds™) and the Prior Bonds, as
hereinafter defined, and sufficient to make the payments required into all funds and accounts and ail necessary
expenses of operating and maintaining the Systein during such Fiscal Year; and (i) to leave a balance each year
equal to at least 115% of the maximum ainmount required in any year for debt service on the Sewer Revenue Bonds,
Series 2010 A (West Virginia Infrastructure Fund) (the “Bonds™), to be issued to the West Virginia Water
Development Authority and all other obligations secured by or payable from the révenues of the System, including
the Issuer’s (i) Sewer Revenue Bonds, Series 1990 A (West Virginia Water Development Authority), dated
September 6, 1990, issued in the original aggregate principal amount of $280,168; (ii) Sewer Revenue Bonds, Series
1990 C (United States Department of Agriculture), dated September 6, 1990, issued in the original aggregate
principal amount of $396,000; (iif) Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated
December 4, 1997, issued in the criginal aggregate principal amount of $600,000; (iv) Sewer Revenue Bonds, Series
1997 B (West Virginia Infrastructure Fund), dated December 4, 1997, issued in the original aggregate principal
amount of $2,032,192; (v) Sewer Revenue Bonds, Series 1997 C (West Virginia Infrastructure Fund), dated
December 4, 1997, issued in the original aggregate principal amount of $600,000; and {vi) Sewer Revenue Bonds,
Series 1990 B (West Virginia Water Development Authority), dated September 6, 1990, issued in the original
aggregate principal amount of $12,652 (the “Prior Bonds™).

It is further our opinion that (i) the Net Revenues for the Fiscal Year following the year in which
the Bonds are issued will be at least 120% of the average annual debt service requirements on the Bonds and the
Prior Bonds and that (ii) the Net Revenues actually derived from the System during any 12 consecutive months,
within the 18 months immediately preceding the date of the actual issuance of the Bonds, plus the estimated average
increased annual Net Revenues to be received in each of the 3 succeeding years after the completion of the
improvements to be financed by the Bonds, are not less than 115% of the largest aggrepate amount that will mature
and become due in any succeeding fiscal year for the principal of and interest on the Bonds and the Prior Bonds.

MDG/dk
Michael D. Griffith, CPA, AFI 950 Little Coal River Road Alum (Creek, MV 25003
mariffith@georpww. com Phone: (304) 756.3600 Facsimile: (304) 756.2911
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WYV MUNICIPAL BEOND COMMISSION NEW ISSUE REPORT FORM g
1207 Quarrier Street
Suite 401 Date of Report:  Nov. 8, 2010 |
Charleston, WV 25301

(304) 558-3871

ISSUE: The Town of Buffaio

Sewer Revenue Bonds, Series 2010 A {(West Virginia Infrastructure Fund}
ADDRESS: Past Office Box 307, Buffalo, West Virginia 25033 COUNTY: Putnam
PURPOSE OF [SSUE:

New Money:

Refunding: X REFUNDS ISSUE(S) DATED: NA
[SSUE DATE; Nov. 9, 2010 CLOSING DATE: Nov. 9. 2010
ISSUE AMOUNT. - $440,312 RATE: 0%
1ST DEBT SERVICE DUE: 1-Mar-11 1ST PRINCIPALBUE  1-Mar-11
1ST DEBT SERVICE AMOUNT §2,061.82 PAYING AGENT; Municipal Bond Commission
BOND COUNSEL: UNDERWRITERS COUNSEL

Firm: Steptoe & Johnson PLLC Firm: Jackson Kelly, PLLC

Contact John Stump, Esquire Contact: Samme Gee, Esguire

Phone:  {304) 353.8186 Phone: (304) 340-1318
CLOSING BANK: ESCROW TRUSTEE:

Bank: Paca Valley Bank Firm:

Contact: Debbie Pauley Contact:

Phone: 304.586.2300 Phone:

KNCOWLEDGEABLE ISSUER CONTACT OTHER:

Contact; Linda Whittington Agency: infrastructure & Jobs Development

Poesition: Clerk Council

Phone:  {304) 937.2041 . Contact: Jim Eliars, P.E.

Position; Executive Director
Phone: (304) 558-4607

DEPQCSITS TO MBC AT CLOSE

By: X Wire Accrued Interest: &
Check Capitalized Interest: $

X Reserve Account: § 33,552.00

X Other: (see note) $ 387,857.13

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trusiee $
Check To Issuer $

IGT To Cons. Invest. Fun $

To Cther: $

NOTES:  The Series 2010 A Reserve Account will be funded with bond proceeds

An amount of $387,857.13 of the Series 2010 A Bonds are to be applied to payment of the Series 1997 BAN

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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WV MUNICIPAL BOND COMMISSION ISSUE REPORT FORM
1207 Quarrier Street
Suite 401 BOND AMENDMENT Date of Report: Nov. 9, 2010

Charleston, WV 25301
(304) 558-3871

ISSUE: The Town of Buffalo
Sewer Revenue Bonds, Series 1957 C (West Virginia Infrastructure Fund)
ADDRESS: Post Office Box 307, Buffalo, West Virginia 25033 COUNTY: Putpam
PURPCSE OF ISSUE:
New Money: _
Refunding: REFUNDS ISSUE(S) DATED: NA
ISSUE DATE: 4-Dec-97 CLOSING DATE: - 4-Dec-97
ISSUE AMOUNT: 600,000 RATE: 0% {admin fee is waived)
18T DEBT SERVICE DUE: 1-Jun-19 15T PRINCIPAL DUE  1-Jun-19
1587 DEBT SERVICE AMOUNT  $8000.00 PAYING AGENT: Municipal Bond Commissicn
BOND COUNSEL: UNDERWRITERS CCOUNSEL
Firm: Steptoe & Johnson PLLC Firm: Jackson Kelly, PLLC
Contact John Stump, Esquire Contact: Samme Gee, Esquire
Fhone: (304} 353.81596 Phaone; (304) 340-1318
CLOSING BANK: ESCROW TRUSTEE:
Bank: Firm:
Cantact: Caontact:
Phone: Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact: Linda Whittington Agency. Infrastructure & Jobs Development
Position: Clerk Council
Phone:  {304) §37-2041 Contact: Jim Ellars, P.E.

Position: Execulive Director
Phone: (304)558-4607

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued interest: %
Check Capitalized Interest: %

Reserve Account: $

Cther: %

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee $
Check To Issuer $

IGT To Cons. invest, Fun 3

To Other: 3

NOTES: This bond is amended to waive the 1% administrafive fee

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

24B



THE TOWN OF BUFFALO

Sewer Revenue Bonds, Series 2010 A

(West Virginta Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Poca Valley Bank, Winfield, West Virginia, hereby accepts appointment as
Depository Bank in connection with a Bond Ordinance of The Town of Buffalo (the "Issuer”)
enacted by the Issuer on August 2, 2010, and a Supplemental Resolution adopted by the Issuer on
November 1, 2010 {collectively, the "Bond Legislation"), authorizing issuance of the Issuer's
Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), dated November 9,
2010, in the aggregate principal amount of $440,312 (the "Bonds"), and agrees to serve as
Depository Bank in connection with the Bonds, all as set forth in the Bond Legislation. '

WITNESS my signature on this 9th day of November, 2010,

POCA VALLEY BANK

By:{ y ;
Its; Authorized Officer

10.27.10
116100.00003
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THE TOWN OF BUFFALO

Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

The Huntington National Bank, Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with The Town of Buffalo Sewer Revenue Bonds,
Series 2010 A (West Virginia Infrastructure Fund), dated November 9, 2010, in the aggregate
principal amount of $440,312, (the "Series 2010 A Bonds™), and agrees to perform all dufies of
Registrar in connection with the Series 2010 A Bonds, all as set forth in the Bond Legislation
authorizing issuance of the Series 2010 A Bonds.

WITNESS my signature on this 9th day of November, 2010,

THE HUNTINGTON NATIONAL BANK

Tts: Auth/afﬁe%cer S~

136100.00003
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THE TOWN OF BUFFATLO

Sewer Revenue Bonds, Series 2010 A
{West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as
Registrar under the Bond Legislation and Registrar's Agreement providing for the above-captioned
Bonds of The Town of Buffalo (the "Issuer™), hereby certifies that on the date hereof, the single,
fully registered Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), of the
Issuer, dated November 9, 2010, in the principal amount of $440,312, numbered AR-1, registered
ag to princtpal and interest in the name of "West Virginia Water Development Authority" in the
books of the Issuer kept for that purpose at our office, by a duly authorized officer on behalf of The
Huntington National Bank, as Registrar,

WITNESS my signature on this 9th day of November, 2010.

THE HUNTINGTON NATIONAL BANK

116100.00003
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THE TOWN OF BUFFALO

Sewer Revenue Bonds, Series 2010 A
{West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 9th day of November, 2010,
by and between THE TOWN OF BUFFALOQ, a municipal corporation and political subdivision of
the State of West Virginia (the "Issuer”), and THE HUNTINGTON NATIONAL BANK,
Charleston, West Virginia (the "Registrar™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued
and sold its $440,312 principal amount of Sewer Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund), dated the date hereof, in fully registered form (the "Series 2010 A Bonds"),
pursuant to a Bond Ordinance of the Issuer duly enacted August 2, 2010, and a Supplemental
Resolution of the Issuer duly adopted November 1, 2010 {collectively, the "Bond Legislation");

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

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of a
Registrar for the Series 2010 A Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Registrar's Agreement does appoint, the Registrar to act as Registrar under the Bond Legislation
and to take certain other actions hereinafter set forth;

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

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 Series 2010 A Bonds, all as set forth in the Bond Legislation, such duties
including, among other things, the duties to authenticate, register and deliver the Series 2010 A
Bonds upon original issuance and when properly presented for exchange or transfer, and shall do
so with the intention of maintaining the exemption of interest on the Series 2010 A Bonds from
federal income taxation, in accordance with any rules and regulations promulgated by the

CH4910345.1 1 2 8




United States Treasury Departrent or by the Municipal Securities Rulemaking Board or similar
regulatory bodies as the Issuer advises it of and with generally accepted industry standards.

The Registrar agrees to fumish the [ssuer 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.

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

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.

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

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

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

ISSUER: The Town of Buffalo
Post Office Box 307
Buffalo, West Virginia 25033
Attention: Mayor

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

The Registrar is hereby requested and authorized to authenticate, register and
deliver the Series 2010 A Bonds in accordance with the Bond Legislation.

CH4910345.1 2



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

TIE TOWN OF BUFEFALO

116100.00003
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EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1 and No. 2

CHA4910345.1 4



SCHEDULE OF COMPENSATION

(See Attached)

CH4910345.1 5



Permit Details

OWR Permit Details

Page 1 of 2

(1OWR Permit

PERMITTEE BUFFALO TOWN OF
DEP OFFICE OWR

PERMIT ID WWV00Z4684
ISSUE/REISSUE DATE 04/30/07
EXPIRATION DATE 04/28/12

FACILITY NAME

BUFFALO TOWN OF

DESCRIPTICN

No. of CUSTOMERS 520
DISTURBED ACRES

SLUDGE TONNAGE

DESIGN FLOW(MGD) 0.529000
AVERAGE FLOW(MGD)

MAJOR FACILITY N

EXTENSION DATE

(1}Permit Status

ACTIVE YES/NO Y
OPEN/CLOSED O
STATUS Maodified

(2} County / Quad

County: Putnam

Quad: ROBERTSBURG

County: Putnam

Quad: MOUNT OLIVE

{5} Inspectable Units

INSPECTABLE UNIT CODE

TYPE

ENTIRE Entire Default

o1 Industrial Users(Pretreatment)
001 Outlet

00z Outiet

501 Sludge

(5) Permit Geography

INSPECTAEBLE UNIT CODE:

001

Show Map

MAGISTERIAL DIST:

NEAREST POST OFFiCE:

LATITUDE; 38° 37'45.0000"
LONGITUDE: 81" 58'22.0000"
COUNTY: Putnam

http://apps.dep.wv.gov/WebApp/_dep/search/Permits/OWR/OWR_Permit_details.cfm?p...

10/21/2010



Permit Details

Page 2 of 2
iINSPECTABLE UNIT CODE; 002 Show Map
MAGISTERIAL DIST:

NEAREST POST OFFICE:

LATITUDE: 38° 35'31.0000"

LONGITUDE:; 82° 0'9.0000"

COUNTY; Putnam

INSPECTABLE UNIT CODE: ENTIRE Show Map

MAGISTERIAL DIST:

NEAREST POST OFFICE:

LATITUDE: 38° 37'46,0000"

LONGITUDE: §1° 58'22.0000"

COUNTY: Putnam

INSPECTABLE UNIT CODE; iuo1 Show Map

MAGISTERIAL DIST:;

NEAREST POST OFFICE:

LATITUDE: 38° 31'31.0000"

LONGITUDE: 82° 0'9.0000"

COUNTY: Futnam

INSPECTABLE UNIT CODE: S01 Show Map

MAGISTERIAL DIST:

NEAREST POST OFFICE:

LATITUDE: 38° 37'46.0000"

LONGITUDE: 81° 58'22.0000"

COUNTY: Putnam

USWRC WATERSHED: Lower Kanawha River

SCS WATERSHED: Kanawha River

USWRC WATERSHED: Lower Kanawha River

SC3 WATERSHED: Kanawha River

USWRC WATERSHED: Lower Kanawha River

SCS WATERSHED: Kanawha River

USWRC WATERSHED: Lower Kanawha River

SC5 WATERSHED: Kanawha River

USWRC WATERSHED: Lower Kanawha River

SCS WATERSHED: Kanawha River
http://apps.dep.wv.gov/WebApp/_dep/ search/Permits’OWR/OWR_Permit_details.cfm?p... 10/21/2010



IC-2
(7/09)

GRANT AGREEMENT
(975-293)

This Grant Agreement entered into by and between the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the ‘“Authority”), on behalf of the WEST VIRGINIA
INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL (the *“Council”) and the TOWN OF
BUFFALO (the “Governmental Agency”).

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the
Governmental Agency in the amount not to exceed $250,000 (the “Grant”) for the purposes of the
design, acquisition or construction of a project for which a preliminary application has been
submitted and approved by the Council;

WHEREAS, the Governmental Agency wishes to accept the Grant upon such terms
and conditions as are hereinafter set forth for the purposes of designing, acquiring or constructing the
project described in Exhibit B attached hereto and incorporated herein by reference (the “Project™);

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

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

TERMS

1. Prior to the distribution of the Grant, the Governmental Agency shall provide
the Authority with a Project budget and an anticipated monthly draw schedule reflecting the receipt
dates and amounts from other funding sources. The Project budget shall not be amended unless the
Govemmental Agency has received the prior written consent of the Council.

2. The Authority shall advance the Council’s share of the Project costs from the
Grant from time to time upon receipt of a requisition evidencing the costs incurred, which requisition
must be satisfactory to the Authority. Unless agreed to by the Council prior to the commencement of
construction, the Grant shall be the last dollars expended on the Project.

3. The monthly requisition will also set forth (i) the amounts requested for that
requisition period from all other funding agencies, and (ii) the amounts advanced for the Project to
date from all other funding agencies.

{C1895784.1}



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

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

6.  The Governmental Agency shall comply with and is bound by the Council’s
rules set forth as Title 167, Series 1 and more particularly Section 5.9 with respect to the sale of the

Project.

7. The Governmental Agency acknowledges that the Grant may be reduced, from
time to time, to reflect actual Project costs and availability of other funding.

8. The Governmental Agency shall list the Grant provided by the Authority and
the Council in any press release, publication, program bulletin, sign or other public communication
that references the Project, including but not limited to any program document distributed in
conjunction with any groundbreaking or dedication of the Project.

9. This Grant Agreement shall be governed by the laws of the State of West
Virginia. -

{C1895784.1}



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

TOWN OF BUFFALO

D e: November 9, 2010

(SEAL)

Attest:

oy ZJ/MK;,

Its: Recorder

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

(SEAL)

ol O 0y
?hIMO%Q Cmum»bmg)

Its: Authorized Officer

{C1895784.1}



Payor:
Source:
Amount;
Date:

Form:

Payee:

Bank:

Bank Contact:
Telephone:
Routing No.:
Account No.:

Account Name:

{C1855784.1}

{Td Be Placed on Letterhead]

Exhibit A
Wiring Instructions

, 20

Town of Buffalo
P.O. Bex 307
Buffalo, West Virginia 25033

West Virginia Water Development Authority
Grant Proceeds

hY

1 20__
Elecironic Funds Transfer
Town of Buffalo

[N/A — Grant Proceeds will be wired to MBC}



Exhibit B

Project Description

The Project consists of the permanent financing of the Governmental Agency’s
wastewater treatment project and pay off of the 1997 Bond Anticipation Note (Infrastructure Council
commitment — January 12, 2006).

{C1895784.1}



Rura
Development

United States Department of Agriculture
Rural Development
Waest Virginia State Office

November 9, 2010

The Town of Buffalo
Sewer Revenue Bonds, Series 2010 A
(West Virgimia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of the United States of America, acting
“through the Rural Uttlities Service, United States Department of Agriculture, the present holder of the
Prior Bonds, hereinafter defined and described, hereby (a) consents to the amendinent of the Sewer
Revenue Bonds, Series 1997 C; (b) consents to the issuance of the Sewer Revenue Bonds, Seres 2010 A
(West Virginia Infrastructure FFund), im the original aggregate principal amount of $440,312 (the
“Bonds”), by The Town of Buffalo (the "Issuer"), under the terms of the bond ordinance authorizing the
issnance of the Bonds (the "Ordinance"), on a parity, with respect to liens, pledge aud source of and
security for paymnent, with the Issuer's outstanding Sewer Revenne Bonds, Series 1990 C (United States
Department of Agriculture), dated September 6, 1990, issued in the original aggregate principal amouut
of $396,000 (the "Prior Bonds™); {c¢) waives any requircments imposed by the Prior Bonds or the
resolution authorizing the Prior Bonds (the “Prior Ordinance”), regarding the issuance of parity bonds
which are not met by the Bonds or the Ordinance; and (d} consents to any amendments made to the Prior
Ordinance by the Ordinance.

WITNESSETH my signature on this 9th day of November, 2010.

State Director ~

1550 Eari Cora Road » Suits 101 « Morgantown, WY 26505
Phone: 304.284.4860 = 1.800.295.8228 « Fax: 304.284 4893 « TTY/TDD: 304.284 4836 » Web: hittp://www rurdev.usda.goviwy

Committed to the future of rural communities.

“USDA is an equal opportunity provider, employer and lender.”
To file a compiaint of discrimination write USDA, Director, Office of Civil Rights, 1400 independence Avenue, SW.,
Washington, DC 20250-941C or cali-(800) 785-3272 {voice) or{202) 720-6382 (TDD).



WEST VIRGIRIA
Water Development Authority

Cefebrotix 34 Yeors of Sepvice 1874 - 2008

November 9, 2010

The Town of Buffalo
Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

In reliance upon a certificate of Griffith & Associates, PLLC, independent
certified public accountants, and an opinion of Steptoe & Johnson PLLC, as bond counsel, stating
that the coverage and parity requirements have been met, the undersigned duly authorized
representative for the West Virginia Sewer Development Authority, the registered owner of the
Prior Bonds, heremafter defined and described, hereby consents to (a) the amendment to the Series
1997 C Bonds; (b) the issuance of the Sewer Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund) (the “Bonds™), in the original aggregate principal amount of $440,312 by The
Town of Buffalo (the “Issuer”), under the terms of the bond ordinance authorizing the Bonds, on a
parity, with respect to liens, pledge and source of and security for payment, with the Issuer’s
outstanding: (i) Sewer Revenue Bonds, Series 1990 A (West Virginia Water Development
Authority), dated September 6, 1990, issued in the original aggregate principal amount of
$280,168; (i) Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated
December 4, 1997, issued in the original aggregate principal amount of $600,000; (iil) Sewer
Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), dated December 4, 1997,
issued in the original aggregate principal amount of $2,032,192; and (iv) Sewer Revenue Bonds,
Series 1997 C (West Virginia Infrastructure Fund), dated December 4, 1997, 1ssued in the original
aggregate principal amount of $600,000 (collectively, the “First Lien Bonds™); and (¢) the issuance
of the Series 2010 A Bonds senior and prior to the Issuer’s outstanding Sewer Revenue Bonds,
Series 1990 B (West Virginia Sewer Development Authority), dated September 6, 1990, issued m
the original aggregate principal amount of $12,652 (the “Series 1990 B Bonds™ and collectively
with the First Lien Bonds, the “Prior Bonds”).

( OX@ [}l : C AL
Authorized Representative -

116100.00003

180 Association Dive, Charlesien, WY 25311-1217
phone (304] 558-3612 / fax (304) 552-0208

CHAF1S182.1 A WWCIRLOFG



The Town of Buffalo
Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

RECEIPT AND RELEASE

The undersigned duly authorized representative of the West Virginia Municipal Bond
Commission (the "Commission"), the Paying Agent of The Town of Buffalo (the “Issuer”) Sewerage
System Bond Anticipation Note, Series 1997 {West Virginia Infrastructure Fund), dated December 4,
1997, issued in the originai aggregate principal amount 0f$636,203 (the “Series 1997 Notes™), hereby
certifies and declares that on the date hereof, received on behalf of the Commission from The Town of
Buffalo (the “Issuer™) the sum of $637,857.13 and that such sum is sufficient to pay in full the entire
cutstanding principal and outstanding fees of the Series 1997 Notes to the date hereof and to discharge
all liens, pledges and encumbrances securing the Series 1997 Notes.

Dated this 9th day of November, 2010.

WEST VIRGINIA MUNICIPAL BOND

COMMISSION
‘r’/‘/’/'—

Authonzed Representative

116100.00003

CH4929079.1



Town of Buffalo
975-293

RESOLUTION OF THE TOWN OF BUFFALO APPROVING INVOICES RELATING TO
REFUNDING THE SERIES 1997 BAN AND OTHER SERVICES AND AUTHORIZING

WHEREAS, the Town of Buffalo has reviewed the invoices attached hereto and incorporated
herein by reference relation to the pre-construction of the water project funded by the West Virginia

PAYMENT THEREOF,

Infrastructure & Jobs Development Council (IJDC) and find as follows:

1. That none of the iterns for which payment is proposed to be made has formed the basis for any

disbursement theretofore made.

2. That each item for which the payment is proposed to be paid is or was necessary in connection

with the Project and constitutes a Cost of the project

(W)

That each of such costs has been otherwise properly incurred.

4. That the payment for each of the items proposed is due and owing.

Vendor Total IIDC grant [IJDC Loan Toyota

Payoff 1997 BAN 637,857.13 250,000.00 387,857.13 0.00
Harvey Peyton 7,959.69 0.00 0.00 7,950.69
Huntington Bank 1,000.00 0.00 1,000.00 0.00
Steptoe & Johnson 14,000.00 0.00 14,000.00 0.00
Griffith & Associates 10,376.22 0.00 3,902.87 6,473.35
Reserve Account 33,552.00 0.00 33,552.00 0.00
TOTAL 704,745.04 250,000.00 440,312.00 14,433.04

NOW, THEREFOR, BE IT RESOLVED The Town of Buffalo by as follows: There is hereby

authorized and directed the payment of the attached invoices listed above:

ADOPTED BY the Town of Buffalo, at the meeting held on the Ist day of November, 2010




SWEEP RESOLUTION

WHEREAS, The Town of Buffalo (the “Issuer™) is a governmental body and political
subdivision of West Virginia;

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

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

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

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

NOW THEREFORE BE I'T RESOLVED AS FOLLOWS:
D The monthly debt service payments on the Bonds, as set forth in Exhibit A, shall

be made to the MBC by clectronic transfer by the State Treasurer from the accounts set forth in
Exhibit A in such form and at such directions as are provided by the MBC.

2) The Mayor and the Clerk are hereby authorized to sign and execute all such
documents as are necessary to facilitate the electronic transfer of the Bond debt service and
reserve fund payments. ‘

3) This resolution shall be effective immediately upon adoption.

Adopted this 1st day of November 2010.
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THE TOWN QF BUFFALQD
ORDINANCE

ORDINANCE  AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS FOR THE EXISTING PUBLIC SEWERAGE
FACILITIES OF THE TOWN OF BUFFALO AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE TOWN OF NOT
'MORE THAN $500,000 IN AGGREGATE PRINCIPAL AMOUNT
OF SEWER REVENUE BONDS, SERIES 1990 A, NOT MORE
THAN S$100,000 IN AGGREGATE PRINGIPAI. AMOUNT OF
SEWER REVENUE BONDS, SERIES 1990 B, NOT MORE THAN
$400,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1990 C, AND NOT MORE THAN
$1,000,000  INTERIM CONSTRUCTION  FINANCING,
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ANTICIPATION NOTES OR A LINE OF GREDIT EVIDENCED
BY NOTES, OR ANY COMBINATION OF THE FOREGOING:
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; APPROVING
AND AUTHORIZING OR RATIFYING A LOAN AGREEMENT AND
SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SaALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

ARTICLE T
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

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

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




A, The Town - of Buffalo (the *Issuer”) 1s a =municipal
corporation and political subdivision of the State of West Virginia
in Putnam County of said State.

B. The Issuer presently owns and operates a public sewage
treatment, collection and transportation system. However, it is
deemed necessary and desirable for the health, safety, advantage,
convenience and welfare of the Inhablitants of the Issuer that there
be acquired and constructed certain additions, betterments and
improvements for the existing sewerage facilities of the Issuer,
consisting of a treatment plant, four 1ift stations, a complete
collector system, and all appurtenant facilities (the "Project”) which
constitute properties for the collection and transportation of liquid
or solid wastes, sewage or Industrial wastes (the existing sewerage
facilities of the Issuer, the Project and any further additions,
improvements or betterments thereto or extensions thereof is. herein
called the "System”) at an estimated cost of $3,349,000 in accordance
with the ' plans and specifications prepared by the Consulting
Engineers, which plans and specifications have heretofore been filed
with the Issuer.

C. The estimated revenues to be derived in each year after
completion of the Project from the operation of the System will be
sufficient to pay all the costs of the operation and maintenance of
said System, the principal of and interest on the Bonds and all
Sinking Fund, Reserve Account and other payments provided for herein,
all as such terms are hereinafter defined.

D. It is deemed necessary for the Issuer to issue its
Sewer Revenue Bonds in the total aggregate principal amount of not
more than $1,000,000 in three series, being the Series 1990 A Bonds
in the aggregate principal amount of not more than $500,000, the
Series 1990 B Bonds in the aggregate principal amount of not more than
$100,000 and the Series 1990 C Bonds in the aggregate principal amount
of not more than $400,000 (collectively, the "Original Bonds*), and
(at the option of the Issuer) to issue its sewerage system bond
anticipation notes prior to iIssuance of the Original Bonds and
contemporanecusly therewith, or as soon as practicable thereafter, to
issue its sewerage system grant anticipation notes, and/or a note or
notes evidencing a line of credit, or any combination of the foregoing
(collectively, the "Notes”) in the aggregate principal amount of not
more than 51,000,000 to temporarlly finance costs of acquisition and
construction of the Project. Sald costs shall be deemed to include
the cost of all property rights, easements and franchises deemed
necessary or convenient therefor; Interest upon the Notes during the
term thereof and upon the Bonds prior to and during acquisition or
construction and for a peried not exceeding 6 months after completion
of acqulsitlon or constructien of the Project; amounts which may be
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deposited in the Reserve Accounts;- engineering and legal expenses:
expenses for estimates of costs and revenues; expenses for plans,
specifications and surveys; other expenses mnecessary or incident to
determining the feasibility or practicability of the enterprise,
administrative expense, commitment fees, fees of the Authority (as
hereinafter defined), discount, initizl fees for the services of
registrars, paying agents, depositeries or trustees or other costs in
connection with the sale of the Bonds and Notes and such other
expenses as may be mnecessary or incidental to the financing herein
authorized, the construction or acquisition of the Project and the
placing of same in operation, and the performance of the things herein
required or permitted, in connection with any therecf, including, with

respect to the Notes, any fees for the providing of a letter of

credit, as hereinafter defined, and any costs of obtaining insurance
thereon; provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Bonds
or the Notes or the repayment of indebtedness incurred by the Issuer
for such purposes, .shall be deemed Costs of the Project,  as
hereinafter defimned. -

E. The period of usefulness of the System after completion -

of the Project is not less than 40 years.

F. It is in the best interests of the Issuer that its
Original Bonds constituting the Series 1990 A Bonds and the
Series 1990 B Bonds be sold to the Authority (as hereinafter defined)
pursuant to the terms and provisions of a loan agreement and a
supplemental loan agreement (collectively, the "Loan Agreement”) to
be entered into between the Issuer and the Authority, in form
satisfactory to the Issuer and the Authority, as shall be approved by
supplemental resolution, and, further, it is in the best interests of

the Issuer that 1ts Original Bonds constituting the Series 1990 C.

Bonds be sold to the Purchaser (as hereimafter defined) pursuant to
the terms and provisions of a Letter of Conditions dated March 21,
1989, an amended Letter of Conditions dated June 27, 1989, =zn amended
Letter of Conditions dated February 8, 1990, and all amendments
thereto (collectively, the "Letter of Conditions”).

G. There are not outstanding any obligations of the Issuer
which will ramk prior to or om a parity with the Bonds as to liem,
rledge and sources of and security for payment. The Series 1990 A
Bonds and the Series 1990 C Bonds shall be on parity with each other
with respect to lien, pledge and sources of and security for payment
and in all other respects, except as otherwise provided herein. The
Series 1990 B Bonds shall be junior and subordinate to the
Series 1990 A Bonds and the Series 1950 € Bonds with respect to lien,
pledge and sources of and security for payment and in all other
respects. The grant anticipation mnotes, if Issued, will not be
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payable from the Net Revenues, but shall be payable from Grant
Receipts, Surplus Revenues, certaid proceeds of such grant
anticipation notes and proceeds of a letter of credit, if any, all as
shall be set forth in the Indenture and/or the Supplemental Resolution
authorizing the Notes or such grant anticipation notes. The bond
anticipation notes, if issued, will be payable from the proceeds of
the Bonds- (or individual series thereof), certain Proceeds of such
bond anticipation notes and the Net Revenues, 1if necessary and if
available, all as shall be set forth in the Indenture and/or the
Supplemental Resolution authorizing the Notes or such bond
‘anticipation notes.

H. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the acquisition and
construction of the Project and the operation of the System,
including, without limitation, the imposition of rates and charges,
and the issuance of the Bonds and the Notes, or will have so complied
prior to issuance of any thereof, including, among' other things and
without limitation, the obtaining of a Certificate of Convenience and-
Necessity from the Public Service Commission of West Virginia by final
order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Bonds or any of the Notes or such
final order will not be subject to appeal.

I. Pursuant to the Act, the Issuer has heretofore
established a Sanitary Board and the Sanitary Board has petitioned
‘the Council to issue the Bonds and Notes, as needed for the purposes
set forth herein.

J. The Issuer is a governmental unit which has general
taxing powers to finance operations of or facilities of the nature of
the Project and the System; 95% or more of the net proceeds of the
issues of the Original Bonds and the Notes are to be used for local
governmental activities of the Issuer (or of a governmental unit the
jurisdiction of which is entirely within the Jurisdiction of the
Issuer); and the Issuer, all subordinate entities, all entities which
issue obligations on behalf of the Issuer, and all entities formed or,
to the extent provided under Section 148 of the Code, herein defined,
availed of, to avoid the purposes of Section 148 (£3(4)(C) of the Code
and all other entities benefiting thereby reasonably expect to issue |
less than $5,000,000 aggregate principal amount of tax-exempt
obligations (other than private activity bonds) during the calendar
year in which the Notes and/or the Bonds are to be issued.

Section 1.03. pPBond Legislation Constitutes Contract. 1In
consideration of the acceptance of the Bonds and the Notes by those
who shall be the Registered Owners of the same from time to time, this
Bond legislation shall be deemed to be and shall constitute a contract
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between the Issuer and such Bondholders and such Noteholders, and the
covenants and agreements herein set forth to be performed by the
Issuer shall be for the equal benefit, protection and security. of the
Registered Owmers of any and all of such Bonds and Notes,
respectively, all which shall be of equal rank and without preference,
priority or distinction between any one Bond of a series and any other
Bonds of the same series and between any one Note of a series and any
other Note of the same series, by reason of priority of issuance or
otherwise, except as expressly provided therein and herein.

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

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

"Authority” means the West Virginla Water Development
Authority, which 1is expected to be the original purchaser of the
Qriginal Bonds constituting the Series 1990 A Bonds and the
Series 1990 B Bonds, or any other agency of the State of West Vlrglnla
that succeeds to the functioms of the Authority.

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

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

-"Bondholder,” "Holder of the Bonds,” "Holder” or any similar
term whenever used herein with respect to an outstanding Bond or
Bonds, means the person in whose name such Bond 1s registered.

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

"Bond Registrar” shall have the meaning stated in
Section 3.03 hereof, as applicable.

"Bond Year” means each one-year period (or shorter period
from the date of issue of the Original Bonds) that ends at the close
of business on the day in the calendar year that is selected by the
Issuer, which must be the last day of a compounding interval used in
computing the vyield on the issue under the Code, and shall be
QOctober 1 unless otherwise required under the Code.



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

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

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

"Consulting Engineers” means Randolph Engineering,
Scott Depot, West Virginia, or any engineer or firm of engineers that
shall at any time hereafter be retained by the Issuer as Comsulting
Engineers for the System. ’ '

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

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

"EPA" means the United States Envirommental Protection
Agency and any successor to the functions of the EPA.

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

"¥DIC" means the Federal Deposit Insurance Coerporation and
any successor to the functions of the FDIC.

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

"Governing Body” means the council of the Issuer, as may
hereafter be constiturted.

"Govermment Obligations” means direct obligations of, or
obligations the timely payment of the principal of and interest on
which 1s guaranteed by, the United States of America.

"Grant Agreement” means a written commitment for the payment
of the EPA Grant or any of the Cther Grants, specifying the amount of
such Grant, the terms and conditions upon which such Grant is made and
the date or dates or event or events upon which such Grant is to be
pald to the Issuer; provided that, "EPA Grant Agreement” means only
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the Grant Agreement relating to the EPA Grant and 7"Other Grant
Agreements” means only those Grant Agreements relating to the Other
Grants.

"Grant Receipts” means all moneys received by the Issuer on
account of any Grant after the date of 1ssuance of any Grant
Anticipatlion Notes; provided that "EFA Grant Receipts” means only
Grant Recelpts on account of the EPA Grant, and "Other Grant Receipts”
means only Grant Receipts on account of any or all of the Other
Grants. '

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

"Gross Revenues" means the aggregate gross operating and
non-operating revenues of the System, as hereinafter defined,
determined in accordance with generally accepted a&counting
principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross
Revenues” does mnot 1include any gains from the sale or other

disposition of, or from any increase In the wvalue of, capital assets

(including Qualified Investments, as hereinafter defined, purchased
pursuant to Article &.01 hereof) or any Tap Fees, as hereinafter
defined.

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

"Indenture” or "Trust Indenture” means the Trust Indenture
which may, at the Issuer’s option, be entered intoc between the Issuer
and the Trustee relating to the Notes and all supplements or
amendments thereto.

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

" Investment Property” means any securlty (as sald term is
defined in Section 165(g)(2)(A) or (B) of the Code), obligation,
annuity contract, investment-type property or any residential rental
property for family units which 1s not located within the jurisdiction
of the Issuer and which is not acquired to implement a court ordered
or approved housing desegregation plan, excluding, however,
obligations the interest on which is excluded from gross income, under
Section 103 of the Gode, for federal income tax purposes other than

7.



specified private activity bonds as defined in Section 57(a)(5)(C) of
the Code.

"Issuer,” "Borrower” or "Town" means The Town of Buffalo,
in Putnam County, West Virginia, and, unless the context clearly
indicates otherwise, includes the Governing Body and the Sanitary
Board of the Issuer.

"Letter of Conditions” means the Letter of Conditions of the
Purchaser’ dated March 21, 1989, the amended Letter of Conditions of
the Purchaser dated June 27, 1989, the amended Letter of Conditions
of the Purchaser dated February 8, 1990, and all amendments thereto.

"Loan Agreement” shall wmean, collectively, the Loan
Agreement and the Supplemental Loan Agreement, to be entered into
~ between the Authority and the Issuer providing for the purchase of
the Original Bonds constituting the Series 1990 A Bonds and the
Series 1990 B Bonds from the Issuer by the Authority, the forms of
which shall be approved, and the execution and delivery by the Issuer
authorized and directed or ratified by the Supplemental Resolution.

"Mayor” means the Mayor of the Issuer.

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

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

"Nonpurpose Investment” means any Investment Property which
is acquired with the gross proceeds or any other proceeds of the
Original Bonds and is not acquired in order to carry out the
governmental purpose of the Original Bonds.

"Noteholder,” "Holder of the Notes”™ or any similar term
means the person, whenever used herein with respect to an outstanding
Note or Notes, in whose name such Note 1Is registered,.

"Notes"” means, collectively, the not more than $1,000,000
in aggregate principal amount of sewerage system bond anticipation
notes, grant anticipation notes and/or notes evidencing a line of
credit, or any combination of the foxegoing, and originally authorized
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hereby, which may be issued by the Issuer, the terams of which shall
be set forth in one or more Supplemental Resolutions, and unless the
context clearly indicates otherwise, the terms "Notes” includes any
refunding Notes of the Issuer.

"Notes Construction Trust -Fund” means the Notes Construction
Trust Fund which may be established by the Indenture. '

"Notes Debt Service Fund” means the Notes Debt Service Fund
which may be established by the Indenture.

"Notes Registrar” means the bank to be designated as such
in the Indenture and/or the Supplemental Resolution and its successors
and assigns.

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

of the Authority, fiscal agents, the Depository Bamnk, Registrar,

" Paying Agent and the Trustee (all as herein defined), other than those
capitalized as part of the Costs, payments to pension or retirement
funds, taxes and such ather reasonable operating costs and expenses
as should normally and regularly be Included under generally accepted
accounting principles; provided, that "Operating Expenses” does not
. include payments on account of the principal of or redemption premium,
if any, or interest on the Bonds or Notes, charges for depreciation,
losses from the sale or other disposition of, or from any decrease in
the wvalue of, capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting
periods.

"Original Bonds” or "Bonds originally authorized hereby” or
similar phrases mean, collectively, the not more than $500,000 in
aggregate principal amount of Series 1990 A Bonds, the not more than
$100,000 in aggregate principal amount of Series 1990 B Bonds and the
not more than $400,000 in aggregate principal amount of Series 1990 C
Bonds, issued for the purpose of paying a portion of the Costs of the
Project and for such other purposes permitted and authorized by this
Bond Legislation,

"Original Notes Purchaser” means, in the event Notes are
issued, the original purchaser of such Notes, as shall be named in
the Supplemental Resolution, and, in the event a note or mnotes
evidencing a line of credit are issued, such bank or banks as shall
be named in a resolution supplemental hereto.



"Other Grants” means, collectively, the grant from the
Purchaser {as hereinafter defined) and the grant from the Department
of Housing and Urban Development (Small Cities Block Grant), together
with any other grant hereafter received by the Issuer to aid in
financing any Costs.

"Outstanding,” when used with reference to Bonds or Notes
and as of any particular date, describes all Bonds theretofore and
thereupon belng authenticated (where applicable) and delivered or all
Notes theretofore and thereupon belng authentlicated and delivered
except (1) any Bond or Hote cancelled by the Bond Registrar, or Notes
Registrar, at or prior to said date; (i1i) any Bond or Note for the
payment of which momeys, equal to its principal amount and redemption
premlium, 1f applicable, with interest to the date of maturity or
redemption shall be in trust hereunder or under the Indenture, as
applicable, and set aslide for such payment (whether upen or prior to
maturity); {1ii) any Bond or Note deemed to have been pald as provided
in Article ¥ hereof or as provided 1n the Indenture, as applicable;
and (iv) for purposes of consents or other action by a specified
percentage of Bondholders or Noteholders, any Bonds or Notes
registgred to the Issuer.

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

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

_ "Private Business Use” means use directly or Indirectly in
a trade or buslness carried on by a natural person, including all
persons "related” to such person within the meaning of
Section 144(a)(3) of the Code, or in any activity carried om by a
person other than a natural person, including all persons "related”
to such person within the meaning of Section 144(a)(3) of the Gode,
excluding, however, use by a state or local governmental unit and use
as a member of the general public. All of the foregoing shall be
determined in accordance with the Code, including, without limitaticn,
giving due regard to "incidental use,” if any, of the proceeds of the
issue and/or proceeds used for "qualified improvements,” if any.

"Program” means the Authority’'s loan program, under which
the Authority purchases the water development revenue bonds of local
goverrmental entities satisfying certain legal and other requirements
with the proceeds of water development revenue bonds of the Authority.
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"Project” means the acquisitilon and construction of certain
additions, betterments and improvements for the existing sewerage
facilities of the Issuer, consisting generally of a treatment plant,
four 1ift statiomns, a complete collector system, and all appurtenant
facilities.

"Purchaser” or "Govermment” means the Unlited States
Department of Agriculture, Farmers Home Administration, which is
.expected to be the original purchaser of the Original Bonds
constituting the Series 1990 C Bonds, and any successor thereof.

"Qualified Investments” means and includes any of the
following: .

(a) Govermment Obligations;

(o) Govermment Obligations which have been
stripped of their unmatured interest coupomns,
interest coupeons stripped from Govermment
Obligations, and Treceipts or certificates
evidencing payments from Govermment Obligations
or Iinterest coupons stripped from Government

Obligations;

(c) Bonds, debentures, mnotes or other
evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives;

Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the
United States; Federal Land Banks; Government
National Mortgage Association; Temnessee Valley
Authority; or Washington Metropolitan Area
Transit Authority;

{(d) Any bond, debenture, note,
participatien certificate or other similar
obligations 1ssued by the Federal National
Mortgage Assoclation to  the extent such
obligation 1is guaranteed by the Government
National Mortgage Association or issued by any
other federal agency and backed by the full faith
and credit of the United States of Amexrica;

(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 Imsurance Corporatiom,
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shall be secured by a  pledge of Government
Obligations, provided,. that said Government
Obligations pledged either must mature as nearly
as practicable coincldent with the maturity of
said time accounts or must be replaced or
increased so that the market wvalue thereof is
always at least equal to the principal amount of
sald time accounts;

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

(g) Repurchase agreements, fully secured by
Investments of the types described in paragraphs
(a) through (e) above, with banks or national _
banking assoclations which are members of FDIC or
with government bond dealers recognized as
primary dealers by the Federal Reserve Bank of
New York, provided, that sald investments
securing sald repurchase agreements either must
mature as nearly as practlcable coincident with
the maturity of said repurchase agreements or
must be replaced or increased so that the market
value thereof 1s always at least equal to the
principal amount of said repurchase agreements,
and provided further that the holder of such
repurchase agreement shall have a prilor perfected
security interest in the collateral therefor;
must have (or 1ts agent must have) possessilon of
such collateral; and such collateral must be free
of all claims by third parties;

(h) The West Virginia "consolidated fund”
managed by the West Virginia State Board of
Investments pursuant to Chapter 12, Article § of
the West Virginia Code of 1931, as amended; and .

(1) Obligations of States or palitical
subdivisions or agencies thereof, the interest on
which is excluded from gross income for federal
income tax purposes, and which are rated at
least "A" by Moody’s Investors Service, Inc. or
Standard & Poor's Corporation.

"Recorder” or "Clty Clerk” means the Recorder of the Issuer.
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"Registered Owner,” "Noteholder,” "Bondholder,” "Holder” or
any similar term means whenever used herein with respect to an
outstanding Bond, Note, Bonds or Notes, the person in whose pame such
Bond or Note is registered.

"Reglstrar” means, as appropriate, either the Bond Registrar
or the Notes Registrar or both. '

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

"Renewal and Replacement Fund” .ﬁeans_ the Renewal and
Replacement Fund established by Section 5.0l hereof.

"Revenue Fund” means the Revenue Fund established by
~Section 5.01 hereof. :

"Sanitary Board” means the Sanitary Board of the Issuer.

"Series 1990 A Bonds" or "Series A Bonds”™ means the not more
than $500,000 in aggregate principal amount of Sewer Revenue Bonds,
Series 1990 A, of the Issuer.

*Saries 1990 A Bonds Reserve Account” means the
Series 1990 A Bonds Reserve Account established in the Series 1990 A
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Serles 1990 A Bonds Reserve Requirement” means, as of any
date of caleculation, the maximum amount of principal and interest
which will become due on the Series 1950 A Bonds iIn the then current
or any succeeding year.

"Series 1990 A Bonds Sinking Fund” means the Series 1990 A
Sinking Fund established by Section 5.02 hereof.

»Series 1990 B Bonds"” or "Series B Bonds” means the not more
than $100,000 in aggregate principal amount of Sewer Revenue Bonds,
Series 1990 B, of the Issuer.

"Series 1990 B Bonds Reserve Account"” ‘ means the
Series 1990 B Bonds Reserve Account established in the Series 1990 B
Bonds Sinking Fund pursuant to Section 5.02 hereof.

nSeries 1990 B Bonds Reserve Requirement” means, as of the
date of caleculation, the maximum amount of principal which will become
due on the Series 1990 B Bonds In the then current or any succeeding

year.

13.




"Series 1990 B Bonds SinKing Fund” means the Series 1990 B
Bonds Sinking Fund established by Section 5.02 hereof.

"Serles 1990 C Bonds” or "Series C Bonds”™ means the not more
than $400,000 in aggregate principal amount of Sewer Revenue Bonds,
Series 1990 G, of the Issuer.

"Series 1990 G Bonds Reserve Account” means the
Series 1990 C Bonds Reserve Account established by Section 5.02
herecof.

"State” means the State of West Virginia.

"Supplemental Resolution” means any resolution, ordinance
or order of the Issuer supplementing or amending this Ordinance and,
when preceded by the article "the,” refers specifically to the
supplemental resolution or resolutions autherizing the sale of any or
all of the Notes or-the sale of the Original Bonds, as the case may
be; provided, that any matter intended by this Ordinance to be
included in the Supplemental Resolution with respect to the Notes or
the Original Bonds, as the case may be, and not so included may be
included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by
the Bond Legislation te be set aside and held for the payment of or
security fer the Bonds or any other obligations of the Issuer,
including, witheut limitation, the Renewal and Replacement Fund and
the Reserve Accounts, the proceeds of which Bonds or other obligations
are to be used te pay Costs of the Project.

"System” means the public service properties for the
collection, treatment, purification or disposal of liquid or solid
wastes, sewage or industrial wastes, owned by the Issuer, and any
additions, improvements, betterments and extensions thereto hereafter
constructed or acquired from any sources whatscever, and includes the
Project.

"Tap Fees” means the fees, iIf any, paid by prospective
customers of the System in order to commect thereto.

"Trustee” means the banking institution designated as
trustee for the Noteholders under the Indenture, if any, Iits
successors and assigns.

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorizationof Acquisition and Construction
of the FProject. There 1is hereby authorized and ordered the
acquisition and construction of the Project, at an estimated cost of
$3,349,000, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the
office of the Governing Body. The proceeds of the Notes and the Bonds
hereby authorized shall be applied as provided in the Indenture, if

any, and Article VI hereof, respectively.
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ARTICIE III-

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

‘Section 3.01. Authorization of Bonds. For the purposes of
capitalizing interest on the Series 1930 A Bonds and the Series 1950 C

‘Bonds, funding a reserve accouant for each series of Original Bonds,
.paying Costs of the Project mnot otherwise provided for and paying

certain costs of issuance of the Original Bonds and related costs, or
any one or more of such purposes, as determined by the Supplemental
Resolution there shall be and are authorized to be issued negotiable
Original Bonds of the Issuer, in an aggregate principal amount of not
more than $1,000,000. Said Bonds shall be issued in three series, to

~ be designated respectively, "Sewer Revenue Bonds, Series 1990 A,” in

the aggregate principal amount of not more than $500,000, "Sewer
Revenue Bonds, Series 1990 B,” in the aggregate principal amount of
not more than $100,000, and "“Sewer Revenue Bonds, Series 1990 C,” in
the aggregate principal amount of not more than $400,000, and shall
have such terms as set forth hereinafter and in the Supplemental
Resolution. Such Bonds shall be issued contemporaneously with or
prior to issuance of the grant anticipation notes, if any. The
proceeds of the Bonds remaining after funding of the Reserve Accounts
(if funded from Bond proceeds) and capitalization of interest, if any,
shall be deposited in or credited to the Bond Construction Trust Fund
established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. A. The Series 1990 A Bonds
and the Series 1990 B Bonds shall bear interest at such rate or rates,
not exceeding the then legal maximum, payable semianmually on such
dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in
a Supplemental Resolution. The Series 1990 A Bonds and the
Series 1990 B Bonds shall be payable as to principal at the office of
the Paying Agent, in any coin or currency which, on the dates of
payment of principal Is legal tender for the payment of public or
private debts under the laws of the United States of America.
Interest on the Series 1990 A Bonds and the Series 1990 B Bonds shall
be paid by check or draft of the Paying Agent mailed to the registered
owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so
long as the Authority is the Registered Owner thereof.

' B. The Series 1990 G Bonds shall be issued in the form of
a single, fully registered Bond in the principal amount of net to
exceed $400,000, numbered CR-1, shall be dated the date of delivery
thereof and shall be in such principal amount as set forth In a
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Supplemental Resolution. The Series 1990 C Bonds shall bear interest
from the date of delivery, payable monthly at the rate not exceeding
the then legal maximum as the Issuer shall prescribe in a Supplemental
Resolution, and shall be sold for the par wvalue thereof. The
Series 1990 C Bonds shall be subject te prepayment of scheduled
monthly installments, or any portion thereof, at the option of the
Issuer, and shall be payable as provided In a Supplemental Resolution
and/or in the Bond form hereinafter set forth.

Unless otherwise provided by the Supplemental Resolution or
herein, the Original Bonds shall be issued in the form of a single
bond feor each series, with the Series 1990 A Bonds and the
Series 1990 B Bonds being fully registered to the Authority and the
Series 1990 C Bonds fully registered to the Purchaser, with a debt
service schedule attached to the Series 1990 A Bonds and the
Series 1990 B Bonds, representing the aggregate principal amount of
each series, and shall mature in principal installments, all as
provided in the Supplemental Resolution. The Bonds of each series
shall be exchangeable at the option and expense of the Holder for
other fully registered Bonds of the same series in aggregate principal
amount equal to the amount of said Bonds then COutstanding and being
exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of
said Bonds; provided, that neither the Authority nor the Purchaser
shall be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, 1f any, shall be issued in fully
registered form and iIn dencominations as determined by a Supplemental
Resolution. The Bonds shall be dated as of the date specified in a
Supplemental Resolution and shall bear interest from such date except
as otherwise expressly provided herein. .

Section 3.03. Bond Registrar. A, The Bond Registrar for
the Series 1990 A Bonds and the Series 1990 B Bonds shall be the bank
or other entity to be designated as such in the Supplemental
Resolution and 1ts successors and assigns. '

B. The Issuer shall be the Bond Registrar with respect to
the Series 1990 C Bonds and will keep or cause to be kept, at its
office, sufficient books for the registration and transfer of the
Series 1990 C RBonds, and, upon presentatlon for such purpose, the
Issuer shall, under such reasonable regulations as 1t may prescribe,
register the Series 1990 C Bonds Initially issued pursuant hereto and
register the transfer, or cause to be reglstered, on such books, the
transfer of the Series 1990 C Bonds as hereinafter provided.

The Issuer shall accept the Series 1990 C° Bonds for
registration or transfer only 1f eownership thereof is to be registered
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in the name of the Government, an individual (including joint
ownership), a corporation, a partmership or a trust, and only upon
receipt of the social security number of each individual, the federal
employer ildentification number of each corporation or partmership or
the soclal security numbers of the settlor and beneficiaries of each
trust, and the federal employer identification number and date of each
trust and the name of the trustee of each trust and/or such other
identifying number and information as may be required by law.

Section 3.04. Execution of Bonds. The Bonds shall be
executed In the name of the Issuer by the Mayor, and the seal of the
Issuer shall be affixed thereto or imprinted thereon and attested by
the Recorder. Imn case any one or more of the officers who shall have
signed or sealed any of the Bonds shall cease to be such officer of
the Issuer before the Bonds so signed and sealed have been actually
so0ld and delivered, such Bonds may nevertheless be sold and delivered
as herein provided and may be issued as if the person who signed or
sealed such Bonds had not ceased to hold such office. Any Bonds may
be signed and sealed on behalf of the Issuer by such persom as at the
actual time of the execution of such Bonds shall hold the proper
office in the Issuer, although at the date of such Bonds such person.
may not have held such office or may not have been so authorized.

-Section 3.05. Authentication and Registration. No Bond
shall be valid or obligatory for any purpose or entitled to any
security or benefit under this Bond Legislation unless and until the
Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.10, shall have been
manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond
shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate
of Authentication and Registration on any Bond shall be deemed to have
been executed by the Bond Registrar if manually signed by an
authorized officer of the Bond Registrar, but it shall not be
necessary that the same officer sign the Certificate of Authentication
and Registration on all of the Bonds issued hereunder. The provisions
of this Section 3.05 relating to authentication and cother provisions
of this Bond lLegislation relating to authentication of Bonds shall not
apply to the Series 1990 C Bonds, notwithstanding anything herein to
the contrary. -

Section 3.06. Negotiability, Transfer and Registration.
Subject to the provisions for transfer of registration set forth
below, the Bonds shall be and have all of the gqualities and incidents
of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive Holder, in accepting any
of said Bonds shall be conclusively deemed to have agreed that such
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Bonds shall be and have all of the qualities and incidents of
negotiable instruments under the Uniform Commercial Gode of the State
of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be
incontestable in the hands of a bona fide holder for value.

So long as any of the Bonds remain outstanding, the Bond
Registrar for the Bonds other than the Series 1990 C Bonds, shall keep
and maintain books for the registration and transfer of the respective
series of Bonds.

Subject to the provisions of Section 3.03 with respect to
the Series 1990 C Bonds, the registered Bonds shall be transferable
only upon the books of the Bond Registrar, by the Registered Cuwmer
thereof in person or by his attormey duly authorized in writing, upon
surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the Registered
Owner or his duly authorized attormey.

In all cases in which the privilege of exchanging Bonds or
transferring the registered Bonds are exercised, Bonds shall te
delivered in accordance with the provisions of this Bond Legislation.
All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange
or transfer of Bonds, the Bond Registrar may make a charge sufficient
to reimburse it for any tax, fee or other govermmental charge required
to be paid with respect to such exchange or transfer and the cost of
preparing each new Bond upom each exchange or transfer, and any other
expenses of the Bond Registrar incurred in commection therewith, which
sum or sums shall be paid by the Issuer. The Bond Registrar shall not
be obliged to make any such exchange or transfer of Bonds during the
period commencing on the 15th day of the month preceding an interest
payment date on the Bonds or, in the case of any proposed redemption
of Bonds, next preceding the date of the selection of Bonds to be
.redeemed, and ending on such interest payment date or redemption date.

Section 3.07. Bonds Mutilated, Destroyed, Stolen or Lost.
In case any Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may, in its discretion, issue and deliver, or the
Bond Registrar shall, if so advised by the Issuer, authenticate (where
applicable) and deliver, a new Bond of the same series and of like
tenor as the Bonds so mutilated, destroyed, stolen or lost, in
exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution
for the Bond destroyed, stolen or lost, and upon the Holder’s
furnishing satisfactory indemnity and complying with such other
reasonable regulations and conditions as the Issuer may prescribe and
paying such expenses as the Issuer and the Bond Registrar may irecur.
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All Bonds so surrendered shall be cancelled by the Bond Registrar and
held for the account of the Issuer. _ If ‘any such Bond shall have
matured or be about to mature, instead of issuing a substitute Bond,
the Issuer may pay the same, upon being indemnified as aforesaid, and
if such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.08. Bonds not to be Indebtedness of the Issuer.
The Bonds shall not, In any event, be or constitute an indebtedness
of the Issuer within the meaning of any constitutional or statutory
provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein provided
and amounts, 1f any, in the respective Reserve Accounts. No holder
or holders of any of the Bonds shall ever have the right to compel
the exercise of the taxing power of the Issuer to pay the Bonds or

the interest thereon.

Section 3.09. Bonds Secured by Pledge of Net Revenues;

Bonds and Series 1990 C Bonds. The payment of the debt service of all
the Series 1990 A Bonds and all the Series 1990 C Bonds shall be
secured forthwith equally and ratably with each other by a lien on the
Net Revenues derived from the System on a parity basis. The payment
of the debt service of all the Series 1990 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 such lien shall be junior

and subordinate to the lien on sald Net Revenues in favor of the.

Holders of the Series 1990 A Bonds and the Series 1990 C Bonds. Such
Net Revenues in an amount sufficient to pay the principal of and
interest on and other payments for the Bonds and to make the payments
inte the Sinking Funds, the Reserve Accounts and the Renewal and
Replacement Fund, hereinafter established, are hereby irrevocably
pledged to the payment of the principal of and interest on the Bonds
as the same become due.

Section 3.1080. Form of Original Bonds. The text of the
Original Bonds shall be in substantially the following forms, with
such omissions, Insertions and varlations as may be necessary and
desirable and authorized or permitted hereby, or by any Supplemental
Resolution or supplemental ordinance adopted prior to the issuance
thereof:
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No. AR- $

[Form of Series 1990 A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWER REVENUE BOND, SERTIES 19G0 A

KNQW ALL MEN BY THESE PRESENTS: That THE TOWN OF BUFFALQ',
a municipal corporaticn and political subdivision of the State of
West Virginia in Putnam County of said State (the "Issuer”), for value
received, hereby promises to pay, solely from the special funds

- provided therefor, as hereinafter set forth, to the West Virginia

Water Development Authority (the "Authority”) or registered assigns

‘the sum of

(8 ' y, in installments on 1 of each year
as set forth on the “Schedule of Annual Debt Service” attached as
Exhibit A hereto and incorporated herein by reference with interest
ot each Iinstallment at the rate per annum set forth on said Exhibit A,

The interest rate omn each installment shall run from the

'original date of delivery of this Bond to the Authority and payment’

therefor, and until payment of such installment, and such interest
shall be payable on April 1 and October 1 in each year, beginning

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

hereof.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
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by, and otherwise in compliance with, the Loan Agreement between the
Issuer and the Authority, dated . , 19

This Bond is issued (i) to pay a portion of the costs of
cacquisition and construction of certain additions, betterments and
improvements for the existing sewerage facilities of the Issuer (the
project”); {(ii) [to pay {nterest on the Bonds of this Series (the
"Ronds”) during the construction of the Project and for not more than
‘6 months thereafter]; (iii) [te fund a reserve account for the Bonds];
and (iv) to pay certain costs of issuance hereof and related costs.
The existing sewerage system of the Issuer, the Project, and any
further additions, betterments or improvements thereto 1s herein
called the "System.” This Bond is {ssued under the authority of amd
in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13 of the
West Virginla Gode of 1931, as amended (the mact®), and an Ordinance
duly enacted by the Issuer on , 19 , and a
Supplemental Resolution duly adopted by the Issuer on \
19 (collectively called the "Bond Legislation™), and 1is subject
to all the terms and conditions thereof. The Bond Legislation
provides for the 1ssuance of additional bonds under certain
conditions, and such bonds would be entitled to be pald and secured
equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

This Bond is issued concurrently with the Sewer Revenue
Bonds, Series 1990 B, of the Issuer {(the "Series 1990 B Bonds”),
issued in the aggregate principal amount of 5 , which
Series 1990 B Bonds are junior and subordinate with respect to lien,
pledge and sources of and security for payment to the Bonds.

THIS BOND IS ON PARITY WITH RESFECT TO LIEN, PLEDGE AND
SOURCES OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE
ISSUER’S SEWER REVENUE BONDS, SERIES 1990 G, ISSUED CONCURRENTLY
HEREWITH IN THE AGGREGATE PRINCIPAL AMOUNT OF § AND
DESGRIBED IN THE BOND LEGISLATION (THE "SERIES 1990 C BONDS™), EXCEPT
TO THE EXTENT OTHERWISE PROVIDED IN THE BOND LEGISLATION.

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, moneys in the Reserve Account
created under the Bond Legislation for the Bonds (the "Series 1990 A
Bonda Reserve Account”), and unexpended proceeds of the Bonds and the
Series 1990 B Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant

to the Act and which shall be set aside as a special fund hereby ... ... .
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pledged for such purpose. This Bond does not constitute a coTporate
indebtedness of the Issuer within.the meaning of any constitutiomal
or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon except frem said
special fund provided from the Net Revenues, the moneys in the
Series 1990 A Bonds Reserve Account and unexpended proceeds of the
Bonds and the Series 1990 B Bonds. Pursuant to the Bond Legislation,
the Issuer has covenanted and agreed to establish and maintain Just
and equitable rates and charges for the use of the System and the
services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses
of operation, repair and maintenance of the System, and to leave.a
balance each year equal to at least. 115% of the raximum amount payable
in any year for principal of and iInterest on the Bonds, the
Series 1990 B Bonds, the Series 1990 C Bonds, and all other
obligations secured by a lien on or payable from such revenues prier
to or on a parity with the Bonds, the Series 1990 B Bonds or the
Series 1990 C Bonds, provided however, that so long as there exists
in the Series 1990 A Bonds Reserve Account an amount at least equal
to the maximume amount of principal and interest which will become due
on the Bonds in the then current or any succeeding year, and in the -
respective reserve accounts established for the Series 1990 B Bonds,
the Series 1990 C Bonds and any other obligations outstanding prior
to or on a parity with the Bonds, the Series 1990 B Bonds or the
Series 1990 C Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of
the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof,

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

Subject to the registration requirements set forth hersin,
this Bond, under the provision of the Act is, and has all the
qualities and incidents of, a megotiable 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

expenises as provided by law, shall be applied solely to the payment
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of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the owner of this Bond.

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

‘All provisions of the Bond Legislation, resolutions and
statutes under which' this Bond is issued shall be deemed to be a part
of the contract evidenced by this Bond to the same extent as if
written fully herein. '

IN WITNESS WHEREQF, THE TOWN OF BUFFALO has caused this Bond
to be signed by its Mayor and its corporate seal to be hereunto
affixed and attested by its Recorder, and has caused this Bond to be
dated , 19 :

[ SEAL}

Mayor

ATTEST:

Recorder
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(Form of) =

CERTIFICATE OF AUTHENTICATION AND REGTSTRATION

This Bond is oune of the Series 1990 A Bonds described in
the within-mentioned Bond Legislation and has been duly registered in
the name of the registered owner set forth above, as of the date set
forth below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Bond Registrar

By

Tts Authorized Qfficer



EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)
ASSIGNMENT

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

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

Dated:

In the presence of:
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[Form of Series 1990 B Bend]

UNITED STATES QF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALD
SEWER REVENUE BOND, SERIES 1990 B

No. EBR- 5

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF EUFFALO,
a municipal corporation and political subdivision of the State of
West Virginia in Putnam County of said State (the "Issuer”), for value .
received, hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, to the West Virginia
Water Development Authority (the "Authority”) or registered assigns
the sum of

(5 . ), in annual installments on 1 of
each year as set ferth on the ”Schedule of Annual Debt Service”
attached as Exhibit A hereto and incorporated herein by reference,
without interest, '

Principal installments of this Bond are payable in any coin
or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office
of the West Virginla Municipal Bond GCommission, Charleston,
West Virginia (the "Paying Agent”).

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, ‘and otherwise in compliance with, the Supplemental Loan Agreement
between the Issuer and the Authority, dated _ - , 19

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain additions, betterments and
improvements for the existing sewerage facilities of the Issuer (the
"Project”); (ii) {to fund a reserve account for the Bonds of this
Series (the "Bonds")]; and (iii) to pay certain costs of issuance
hereof and related costs. The existing sewerage system of the Issuer,
the Project, and any further additions, betterments or improvements
thereto is herein called the "System.” This Bond is issued under the
authority of and in full compliance with the Constitution and statutes
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of the State of West Virginia, inmeluding particularly Chapter 16,
Artiele 13 of the West Virginia Code of 1931, as amended (the ”Act"),
and an Ordinance duly enacted by the Issuer on
19 , and a Supplemental Resolution duly adopted by the Issuer on
, 19 (collectively called the "Bond
Legislation”), and is subject to all the terms and conditions therecf.
The Bond Legislation provides for the issuance of additional bonds
unider certain conditions, and such bonds would be entitled to be paid
and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIEN,
PLEDGE AND SOURCES OF AND SECURITY FOR PAYMENT TO CERTAIN OUTSTANDING
SEWER REVENUE BONDS OF THE ISSUER AS FOLLOWS:

(i) SEWER REVENUE BONDS, SERIES 1990 A,
ISSUED CONCURRENTLY HEREWITH IN THE AGGREGATE
PRINCIPAL AMOUNT OF § AND DESCRIBED
IN THE BOND LEGISIATION (THE *SERIES 1990 A
BONDS”); AND ’ '

(ii) SEWER REVENUE BONDS, SERIES 1990 G,
ISSUED CONCURRENTLY HEREWITH IN THE AGGREGATE

PRINCIPAL AMOUNT OF § AND DESCRIBED
IN THE 2OND LEGISIATION (THE TSERIES 1990 C
BONDS™ }. '

This Bond is payable only from and secured by a plédge of
the Net Revenues (as defined in the Bond lLegislation) to be derived
from the operation of the System after there has first been paid from
said Net Revenues all payments then due and owing on account of the
Series 1990 A Bonds and the Series 1990 € Bonds, all moneys in the
reserve account created under the Bond Legislation for the Bonds (the
"Series 1990 B Bonds Reserve Account”) and unexpended proceeds of the
Bonids. Such Net Revenues shall be sufficient to pay the principal of
and interest on all bonds which may be issued pursuant to the Act and
which shall be set aside as a specilal fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of
the Issuer within the meaning of any constitutiomal or statutory
provisions or limitations, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the Net
Revenues, the moneys In the Series 1930 B Bonds Reserve Account and
unexpended Bond proceeds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other
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revenues of the System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable
in any year for principal of and interest, if any, on the Bonds, the
Series 1990 A Bonds, the Series 1590 C Bends and all other obligations
secured by a lien on or payable from such revenues prior to or on a
parity with the Series 1990 A Bonds, the Serxies 1990 C Bonds or the
Bonds, provided however, that so long as there exists iIin rthe
Series 1990 B Bonds Reserve Account and the rTeserve accounts
established for the Series 1990 A Bonds and the Series 1990 C Bonds,
respectively, amounts at least equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds,
the Series 1990 A Bonds and the Series 1990 C Bonds in the then
current or any succeeding year, and any reserve account for any such
prior or parity obligations is funded at least at the requirement
therefor,. such percentage may be reduced to 110%. The Issuer has
entered Into certain further covenants with the registered owners of
the Bonds for the terms of which reference 1s made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are
‘exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof.

Subject to the registration requirements set forth herein,
this Bond 1s transferable, as provided in the Bond Legislation, only
upon the books of One Valley Bank, National Assoclation, Charleston,
West Virginia, as registrar (the "Bond Registrar”) by the registered
owner, or by its attorney duly authorized 1in writing, upon the
surrender of this Bond together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the reglstered
owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described In the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the registered owners of the
Bonds, which lien 1s subordinate to the lien in favor of the
registered owners of the Series 1990 A Bonds and the Series 1990 C
Bonds to the extent provided in the Bond Legislation.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to and in the issuance of this Bond have existed, have
happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed
by the Constitution or statutes of the State of West Virginia and that
a sufficient amount of the revenues of the System has been pledged to
.and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of this Bond.

All provisions of the Bond Legislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a part
of the contract evidenced by this Bond to the same extent as if
written fully herein. )

IN WITNESS WHERECF, THE TOWN OF BUFFALO has caused this Bond
to be signed by its Mayor and its corporate seal to be hereunto
affixed and attested by 1ts Recorder, and has caused this Bond to be
dated , 19

[ SEAL]

Mayor

ATTEST:

Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1990 B Ronds described in
the within-mentioned Bond Legislation and has been duly registered in

the name of the registered owner set forth above, as of the date set
forth below. '

Date:

' ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Bond Registrar

By
Its Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of) .
ASSTGNMENT

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

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

Dated: ,

In the presence of:

34,




(Form of Series 1990 C Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWER REVENUE BOND, SERIES 19%0 G

No. CR- o $

FOR VALUE RECEIVED, THE TOWN OF BUFFALO (herein walled
"Borrower”) promises to pay to the order of the United States of
America, acting through the Farmers Home Administration, United States
Department of Agriculture (the "Government”), or its registered
assigns, at its National Finance Office, St. Louis, Missouri 63103,
or at such other place as the Govermment may hereafter designate in
writing, the principal sum of )

DOLLARS  (§_. >, plus
interest on the unpaid principal balance at the rate of %
per annum. The said principal and interest shall be paid in the

following installments on the following dates: Monthly installments
of interest only, commencing 30 days following delivery of the Bond
and continuing on the corresponding day of each month for the first
twenty-four months after the date hereof, and $ . ,
covering principal and interest, thereafter on said corresponding day
of each month, except that the final installment shall be paid at the
end of 40 years from the date of this Bond, in the sum of the unpaid
principal and interest due on the date thereof, and except that
Prepayments may be made as provided hereimbelow. The consideration
herefor shall support any agreement modifying the foregoing schedule

of payments.

If the total amount of the loamn is mot advanced at the time
of loan closing, the loan shall be advanced to Borrower as requested
by Borrower and approved by the Government and interest shall accrue
on the amount of each advance from its actual date as shown on the
Record of Advances attached hereto as a part hereof.

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

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

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

While this Bond is held by an insured lender, Prepayments
as above authorized made by Borrower may, at the option of ‘the
Government, be remitted by the Government to the holder promptly or,
except for final payment, be retained by the Government and remitted
to the holder on either a calendar quarter basis or an annual
installment due date basis. The effective date of every payment made
by Borrower, except payments retained and remitted by the Govermment
on an anmnual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained
and remitted by the Government to the holder on an annual installment
due date basis shall be the date of the prepayment by Borrower.and the’
Government will pay the interest to which the holder is entitled
accruing hetween the effective date of any such prepayment and the
date of the Treasury check to the holder.

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

Borrower hereby certifies that it 1s unable  to obtain
sufficient credit elsewhere to finmance its actual needs at reasonable
rates and terms, taking into consideration prevailing private and
cooperative rates and terms In or mear 1ts community for leans for
similar purposes and periods of time.

This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose
of providing funds for flnancing costs of construction and acquisition
of additions, extenslions and improvements to the sewerage system (the
"System”) of the Borrower, 1s payable solely from the revenues to be
derived from the operation of the System after there have been first
pald from such revenues the reasonable current costs of operation and
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maintenance of the System. This Bond deoes mnot in any manner
constitute an indebtedness of the Borrower within the meaning of any
constitutional or statutory provislion or limitation, nor shall the
Borrower be obligated to pay the same or the interest thereon except
from the special fund so provided.

Registration of ;his Bond is transferable by the-registered
owner hereof in person or by his, her or its attormey duly authorized
in writing, at said office of the Borrower, as Bond Reglstrar, but
only in the manner, subject to the limitations and upon payment of the
charges, 1f any, provided in the herein defined Ordinance, and upon
surrender and cancellation of this Bond. Upon such transfer a new
Bond or Bonds, of authorized denomination or denominations, for the
like principal amount, will be issued to the transferee in exchange
herefor.

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

Registrar.

This Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia,
including, among others, Chapter 16, Article 13 of the West Virginia
Code, as amended (the 7"Act”), and an Ordinance of the Borrower
-authorizing issuance of this Bond and a resolution supplemental
thereto duly enacted and adopted (collectively, the "Ordinance”).

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

This Bond is given as evidence of a loan to Borrower made
or insured by the Government pursuant to the Consolidated Farmers Home
Rural Development Act. This Bond shall be subject to the present
regulations of the Farmers Home Administration and to 1ts future
regulations not inconsistent with the express provisions hereof.

THIS EBOND IS ON PARITY WITH THE EORROWER'S SEWER REVENUE
BONDS, SERIES 1990 A, AND SENIOR AND FRIOR TO THE BORROWER’'S SEWER
REVENUE BONDS, SERIES 1990 B, WITH RESPECT TO LIEN, PLEDGE AKD SOURCES
OF AND SECURITY FOR PAYMENT, BOTH ISSUED CONCURRENTLY HEREWITH AND
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DESCRIBED IN THE ORDINANCE, EXCEPT TO THE EXTENT OTHERWISE FPROVIDED
IN THE ORDINANCE. )

IN WITNESS WHEREOF, TEE TOWN OF BUFFALO has caused this Bond
to be executed by its Mayor and 1its corporate seal to be hereunto
affixed or imprinted hereon and attested by its Recorder, and has
caused this Bond to be dated , 19

THE TOWN OF BUFFALOQ
{Name of Borrower)

{CORPORATE SEAL]

(Signature of Executive Official)

Mavor
(Title of Executive Official)

Post Office Box 217
(P. 0. Box No. or Street Address)

Buffalo, West Virginia 25033
(City, State and Zip Code)

ATTEST:

(Signature of Attesting officilal}

Recorder
(Title of Attesting Official)
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(Form of).

RECORD_OF ADVANCES

AMOUNT DATE AMOUNT DATE
(LS (6 §
() § (1§
(3) _$§ (8) §
(4§ (3§
(5) 8§ (10§
TOTAL $
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[Form of Assignment]
ASSTGNMENT

FOR VALUE RECETVED the undersigned sells, assigns, and
transfers unto. :

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer
the said Bond on the baoks kept for registration of the within Bond

of the sald Issuer with full power of substitution in the premises.

Dated:

In the presence of:
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Section 3,11. Sale of Original Bonds tgo Authority and
Purchaser; Ratification of Execution of Loan Agreement with Authority.
The Original Bomnds constituting the Series 1930 A Bonds and the
Series 1990 B Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. .If not so authorized by
previous ordinance or resolution, the Mayor is specifically authorized
and directed to execute the Loan Agreement in the form attached hereto
as "Exhibit A" and made a part hereof, and the Recorder 1s directed
to affix the seal of the Issuer, attest the same and deliver the Loan
Agreement to the Authority, and any such prior execution and delivery
is hereby authorized, approved, ratified and confirmed.

The Original Bonds constituting the Series 1990 € Bonds

shall be sold te the Purchaser, pursuant to the terms and conditions.

of the Letter of Conditions.

Section 3.12. "Amended Schedule A" Filing; TIender of
Series 1990 B Bonds. Upon completion of acquisition and construction
of the Project, the Issuer will file with the Authority a schedule in
substantially the form of the "Amended Schedule A" to the Loan
Agreement, setting forth the actual costs of the Project and sources
of funds therefor. In the event such schedule reflects an excess of
funding for the Project, or if the Authority is otherwise advised of
an excess, the Authority may tender the Series 1990 B Bonds to the
Issuer for payment in an amount equal to such excess to the extent
such excess 1s lawfully available therefor. Notwithstanding the
foregoling, if the Issuer has Notes outstanding upon completion of
construction of the Project, it will advise the Authority of such fact
and submit a second schedule to the Autherity upon payment of such
Notes, and the Authority will not tender its Series 1990 B Bonds for
payment until the outstanding Notes have been paid.
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ARTICLE IV

INTERIM CONSTRUCTICN FINANCING

Section 4.01. Authorizatcion and General Terms. In order
to pay certain Costs of the Project pending receipt of the Grant
Receipts or issuance of the Bonds, the Issuer may issue and sell its
Notaes in an aggregate principal amount not to exceed $1,000,000. The
Notes may be in the form of bond anticipation notes, grant
anticipation notes and/or as evidence of a line of credit from a
comnercial bank or other lender, or any combination of the foregoing,
at the discretion of the Issuer, and as shall be set forth in ome or
moTre resolutions supplemental hereto. The Notes shall bear interest
from the date or dates, at such rate or rates, payable on such dates
and shall mature on such date or dates and be subject to such
prepayment or redemption, all as provided in the Indenture and/or
Supplemental Resolution, as applicable.

Section 4.02. Terms of and Security for MNotes; Trust
Indenture. The Notes, if issued, shall be issued in fully registered
form, in the denominations, with such terms and secured in the marmer
set forth in the Indenture, if applicable (which Indenture in the form
to be executed and delivered by the Issuer shall be approved by a
Supplemental Resoclution), or one or more supplemental resolutions, if
no Indenture is used. )

Section %4.03. Notes are Special Obligations. The Notes
shall be special obligations of the Issuer payable as to principal and
interest solely from proceeds of the Bonds or the Net Revenues (if
issued in the form of bond anticipation notes), the Grant Receipts,
the Surplus Revenues and the letter of credit proceeds (if issued in
the form of grant anticipation notes) and from other scurces described
in the Indenture and/or supplemental resolution or resclutions. The
Notes do not and shall not constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutery provisions. The
general funds of the Issuer are not liable, and neither the full faith
and credit nor the taxing power of the Issuer is pledged for the
payment of the Notes. The Holders of the Notes shall never have the
right to compel the forfeiture of any property of the Issuer. The
Notes shall not be a debt of the Issuer, nor a legal or equitable
pledge, charge, lien or encumbrance upon any property of the Issuer
or upon any of its income, receipts or revenues except as set forth
in the Indenture and/or the Supplemental Resolution.

Section 4.04, letters of Credit. As additional security
for any Notes, the Issuer may obtain a letter or letters of credit
fromw a bank or banks, pursuant to which such bank or banks would agree
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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 Issuer shall issue its refunding notes to the
bank issuing such letter of credit. Any such letter or letters of
credit shall be authorized and shall have such terms as shall be set
forth in a resoclution supplemental hereto.
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ARTICIE ¥

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREQOF

Section 5.01. Establishment of Funds and Accounts with
Depository Bank. The following special funds or accounts are created
with and shall be held by the Depository Bank separate and apart from
all other funds or accounts of the Depository Bank and from each
other;:

(1) Revenue Fund;

{(2) Renewal and Repl§cement Fund; and

(3) Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with

Commission. The following special funds or accounts are hereby
established with the Commission: :

(1) Series 1990 A Bonds Sinking Fund;

(a) Within the Series 1990 A Bonds Sinking
Fund, the Series 1990 A Bonds Reserve Account;

(2) Series 1990 B Bonds Sinking Fund;

(a) Within the Series 1990 B Bonds Sinking
Fund, the Series 1990 B Bonds Reserve Account;
and

(3) Seriles 1990 C Bonds Reserve Account.

Sectiom 5.03. Svystem Revenues; Flow of Funds. A. The
entire Gross Revenues derived from the operation of the System shall
be deposited upon receipt in the Revenue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in this Bond
Legislation and shall be kept separate and distinct from all other
Ffunds of the Issuer and the Depository Bank and used only for the
purposes and in the manner herein provided.

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

(2) The TIssuer shall next, (i) each month, on or

before the due date of payment of each installment on the
Series 1930 C Bonds, transfer from the Revenue Fund and
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remit to the National Finance Office designated in the
Series 1990 C Bonds (or such other place as may be
subsequently provided pursuant to the Series 1990 C Bonds),
the amount required to pay the Interest on the Series 1990 C
Bonds, and to amortize- the principal of the Series 1990 C
Bonds over the life of such Bond 1ssue, (iil) simultaneously
with the transfer set forth In Subsection 5.03A(2){(1), on
the first day of each month, commencing 7 months prior to
the first date of payment of Interest on the Serles 1990 A
Bonds for which interest has not been capitalized, apportion
and set apart out of the Revenue Fund and remit to the
Commission, for deposit in the Series 1990 A Bonds Sinking
Fund, a sum equal to 1/6th of the amount of interest which
will become due on sald Series 1990 A Bonds on the next
ensuing semiannual interest payment date; provided, that,
in the event the period to elapse between the date of such
initial deposit in the Series 1990 A Bonds Sinking Fund and
the mnext semiannual interest payment date is less than
7 months, then such monthly payments shall be increased
proportionately to provide, one month prior to the next
semiannual interest payment date, the required amount of
interest coming due on such date, and (iii) simultaneously
with the transfer set forth in Subsection 5.03A(2)(i), en
the first day of each month, commencing 13 months prior to
the first date of payment of principal on the Series 1990 A
Bonds, apportion and set apart out of the Revenue Fund and
remit to the Commission for deposit In the Series 1990 A

Bonds Sinking Fund, a sum equal to 1/12th of the amount of"

principal which will mature and become due on said
Series 1990 A Bonds on the next ensuing principal payment
date; provided that, In the event the peried to elapse
between the date of such initial . deposit in the
Series 1990 A Bonds Sinking Fund and the next annual
principal payment date is less than 13 months then such
monthly payments shall be increased proporticnately to
provide, one month prilor to the mnext annual principal
payment date, the required amount of principal coming due
on such date. All the payments with respect to principal
of and interest on the Series 1990 A Bonds and the
Series 1990 C Bonds shall be made on an equal pro rata basis
and on a parity with each other to the fullest extent
possible.

(3) The Issuer shall next, (1) on each date that
payment is made as set forth in Subsectilon 5.03A(2)(1}
above, transfer from the Revenue Fund and remit to the
Commission for deposit in the Series 1990 C Bonds Reserve
Account, 1/12th of 1/10th of the amount, as of the date of
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calculation, equal to the maximum amount of principal and
interest which will become due on the Serles 1990 C Bonds
in any year, until the amount in the Serles 1990 C Bonds
Reserve Account equals such maximum amcunt (the "Minimum
Reserve”), and (il) simultaneously with the transfer set
forth in Subsection 5.03A(3)(1), on the first day of each
month, commencing 13 months prior te the first date of
payment of principal of the Series 1990 A Bonds, if not
fully funded wupon issuance of the Series 1990 A Bonds,
apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1990 A Bonds
Reserve Account, an amount equal to 1/120 of the
Series 1990 A Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 1990 A Bonds
Reserve Account when there shall have been deposited
therein, and as long as there shall remaln on deposit
therein, an amount equal to the Serles 1990 A Bonds Reserve
Requirement, After the Serles 1990 A Bonds Reserve
Requirement and the Minimum Reserve have been accumulated
in the respective Reserve Accounts, the Issuer shall monthly
deposit into the respective Reserve Accounts such part of
" the moneys remaining in the Revenue Fund, after such
provision for payment of monthly installments on or with
respect to the Series 1990 A Bonds and the Series 1990 C
‘Bonds and for payment of Operating Expenses of the System,
as shall be required to maintain the Series 1990 A Bonds
Reserve Requirement and the MInimum Reserve In the
respective Reserve Accounts on an equal pro rata basis and
on a parity with each other. Moneys In the Series 1990 A
Bonds Reserve Account and the Series 1990 C Bonds Reserve
Account shall be used solely to make up any deficiency for
monthly payments of the principal of and interest on or with
respect to the Series 1990 A Bonds and the Series 1530 C
Bonds, respectively, as the same shall become due, on an
equal pro rata basis and on a parity with each other, or for
prepayment of installments on the Series 1990 A Bonds and
the Series 1990 C Bonds pro rata, or for mandatory
prepayment of the Series 1990 A Bonds and the Series 1990 C
Bonds as hereinafter provided, on a pro rata basis and for
no other purpose.

(4) From the moneys remaining in the Revenue Fund,
the Issuer shall next, on the first day of each month,
transfer to the Renewal and Replacement Fund a sum equal to
2 1/2% of the Gross Revenues each month, exclusive of any
payments for account of any Reserve Account. All funds in
the Renewal and Replacement Fund shall be kept apart from
all other funds of the Issuer or of the Depository Bank and
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shall be invested and reinvested In accordance with
Article VIII hereof. Withdrawals and disbursements may be
made from the Renewal and Replacement Fund for replacements,
emergency repairs, improvements or extensions to the System;
provided, that any deficiencies in the Series 1990 A Bonds
Reserve Account and the Series 1990 C Bonds Reserve Account
[except to the extent such deficiency exlsts because the
required payments into such account have not, as of the date
of determination of a deficlency, funded such account to the
maximum extent required hereby] shall be promptly eliminated
with momneys from the Renewal and Replacement Fund on a
pro rata basis, and, thereafter, any deflciencies in the
Series 1990 Bonds Reserve Account {except to the extent such
deficiency exlsts because the required payments into such
account have not, as of the date of determination of a
deficiency, funded such account to the maximum extent
required hereby] shall next be promptly eliminated with
moneys from the Renewal and Replacement Fund.

(5) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal on the Serles 1990 B Bonds, apportion
and set apart out of the Revenue Fund and remlt to the
Commission for deposit in the Series 1990 B Bonds Sinking
Fund, a sum equal to 1/12th of the amount of prinecipal which
will mature and become due on said Series 1990 B Bonds on
the next ensuing principal payment date; provided that, in
the event the period to elapse between the date of such
initial deposit in the Series 1990 B Bonds Sinking Fund and
the mnext annual principal payment date is less than
13 months then such monthly payments shall be increased
proportionately to provide, one month prior to the mnext
annual principal payment date, the required amount of
principal coming due on such date.

(6) The Issuer shall next, on the first day of each
month, commencing 13 months prior to the first date of
payment of principal of the Serles 1990 B Bonds, 1If not
fully funded upon issuance of the Series 1990 B Bonds,
apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1990 B Bonds
Reserve Account, an amount equal to 1/120 of the
Series 1990 B Bonds Reserve Requirement; provided, that no
further payments shall be made into the Series 1990 B Bonds
Reserve Account when there shall have been deposited
therein, and as long as there shall remain om deposit
therein, an amount equal to the Series 1990 B Bonds Reserve
Requirement.
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Moneys in the Series 1990 A Bonds Sinking Fund and the
Series 1990 B Bonds Sinking Fund shall be used only for
purposes of paying principal of and interest, if any, on the
Series 1990 A Bonds and the Series 1990 C Bonds on a parity
basis and on the Series 1990 B Bonds, respectively, as the
same shall  Tbecome due; provided, however, that,
notwithstanding anything herein to the contrary, the Holders
of the Series 1990 C Bonds shall have no claim to moneys In
the Series 1990 A Bonds Sinking Fund, Including the
Series 1990 A Bonds Reserve Account therein, te the extent
such moneys correspond to monthly installments previously
paid wupon the Series 1990 C~ Bonds. Moneys 1In the
Series 1990 A Bonds Reserve Account and the Series 1950 B
Bonds Reserve Account shall be used only for the purpose of
paying principal of and interest, if any, on the
Series 1990 A Bonds and the Series 1990 C Bonds omn a parity
basis and on the Serles 1990 B Bonds, respectively, as the
same shall come due, when other moneys in the attendant
Sinking Fund are insufficient therefor, and for mno other

purpose.

All investment earnings on moneys in the several
Sinking Funds and Reserve Accounts shall be returned, mnot
less than once each year, by the Commission to the Issuer,
and such amounts shall, during construction of the Project,
be deposited in the Bond Construction Trust Fund, except as
otherwise required by the regulations of the Purchaser as
to earnings on the Series 1990 C Bonds Reserve Account, and
following completion of construction of the Project, shall
be deposited in the Revenue Fund and applied in full, first
to the next ensuing interest payments, if any, due on the
respective series of Bonds, and then to the next ensuing
principal payments due thereon.

Any withdrawals from the Series 1990 A Bonds Reserve
Account and the Series 1990 € Bonds Reserve Account which
result in a reduction in the balance of the Series 1990 A
Bonds Reserve Account and the Series 1990 C Bonds Reserve
Account to below the Series 1990 A Bonds Reserve Requirement
and the Minimum Reserve, respectively, shall be subsequently
restored from the first Net Revenues available after all
required payments set forth in Subsection 5.03(A)(2) hereof
have been made in full for payment of debt service on the
Series 1990 A Bonds and the Serles 1990 C Bonds.

Any withdrawals from the Series 1990 B Bonds Reserve
Acecount which result in a reduction in the balance of the
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Series 1990 B Bonds Reserve Account to below  the
Series 1990 B Bonds Reserve - Requirement shall  be
subsequently restored from the first Net Revenues avallable
after - all required payments set forth in
Qubsection 5.03(A){2) and to the Series 1990 A Bonds Reserve
Account, the Series 1990 C Bonds Reserve Account, the

Renmewal and Replacement Fund and the Series 1990 B Bonds
Sinking Fund have been made in full.

As and when additional Bonds ranking on a parity with
the Bonds are issued, provision shall be made for additional

' . payments into the respective Sinking Fund and otherwise

sufficient to pay the interest on such additional parity
Bonds and accomplish retirement. thereof at.maturity and to
accumulate a balance in the appropriate Reserve Account or
Accounts in an amount oT amounts equal to the maximum amount
or amounts of principal and interest which will become due
in any year for account of the Bonds of such series.

The Issuer shall not be required to make any further
payments into the Series 1990° A Bonds Sinking Fund, the
Series 1990 B Bonds Sinking Fund o= into the Reserve
Accounts therein, or into the Series 1990 C Bonds Reserve
Account, when the aggregate amount of funds 1in said
respective Sinking Funds and Reserve Accounts are at least
equal to the aggregate principal amount of the respective
Bonds issued pursuant to this Bond Legislation then
Qutstanding and all interest to accrue until the respective
maturities thereof.

The Commission is hereby designated as the fiscal agent

for the administration of the Series 1990 A Bonds Sinking

Fund and the Series 1990 B Bonds Sinking Fund and the
Series 1990 C Bonds Reserve Account created hereunder, and
all amounts required for said Sinking Funds and Reserve
Accounts shall be remitted to the Commission from the
Revenue Fund by the Issuer at the times provided herein.

The payments into the Series 1990 A Bonds Sinking Fund
and the Series 1990 B Bonds Sinking Fund shall be made omn
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 mext succeeding business day,
and all payments to the Commission shall be remitted to the
Commission with appropriate instructions as to the custody,
use and application thereof consistent with the provisioens
of this Bond Legislation.
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Moneys in the Reserve Accounts shall be invested and
relnvested by the Commission 1n accordance with Section 8.01
hereof.

The - Series 1990 A Bonds Sinking Fund and the
Serles 1990 B Bonds Sinking Fund, including the Reserve
Accounts therein, and the Series 1990 C Bonds Reserve
Account, shall be used solely and only for, and are hereby
pledged for, the purpose of servicing the respective Bonds
and any additional Bonds ranking on a parity therewith that
may be issued and Outstanding under the conditions and
restrictions and in the priority hereinafter set forth.

Whenever the moneys in the Reserve Accounts of the
Series 1990 A Bonds and the Series 1%90 C Bonds shall be
sufficlent to prepay the Series 1990 A Bonds and _ the

" Series 1990 C Bonds in full, it shall be the mandatory duty
of the Issuer, anything to the contrary Therein
notwithstanding, to prepay such Bonds at the earliest
practical date and in accordance with applicable provisions
hereof. ‘ ' :

The Depository Bank 1Is hereby designated as the Fiscal
Agent for the administration of the Renewal and Replacement
Fund as hereln provided, and all amounts required for the
Renewal and Replacement Fund will be deposited therein by
the Issuer upon transfers of funds from the Revenue Fund at
the times provided hereln, together with written advice
stating the amount remitted for deposlt into each such fund.

The Depository Bank, at the direction of the Issuer,
shall keep the moneys in the Renewal and Replacement Fund
invested and reinvested in accordance with Section 8.01
hereof.

B. Whenever all of the required and provided transfers
and payments from the Revenue Fund Into the several special funds, as
hereinbefore provided, are current and there remains in said Revenue
Fund a balance in excess of the estimated amounts required to be so
transferred and pald into the Series 1990 A Bonds Sinking Fund
(including the Reserve Account therein), the Series 1990 B Bonds
Sinking Fund (including the Reserve Account therein), the
Series 1990 C Bonds Reserve Account, and the Renewal and Replacement
Fund during the following month or such eother period as required by
law, such excess shall be considered Surplus Revenues. Surplus
Revenues may be used for any lawful purpose of the System, including,
but not limited to, payment to the Trustee for deposit in the Notes

Debt Service Fund.
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c. The Issuer shall remit from the Revenue Fund to the
Commission, the Registrar, the Paying Agent or the Depository Bank,
on such dates as the Commlisslon, the Registrar, the Paying Agent or
the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay the Depository Bank’s
charges and the Paying Agent fees then due.

D. All funds provided for in thls Section shall constitute
trust funds and shall be used only for the purposes and In the order
provided herein, and until so used, the Holders of the Series 1990 A
Bonds and the Series 1990 C Bonds shall have a lien thereon, and,
thereafter, subject and subordinate to the liens of the Holders of the
Series 1990 A Bonds and the Series 1990 C Bonds, the Heolders of the
Series 1990 B Bonds shall have a lien thereon.The moneys in excess of
the sum insured by the maximum amounts insured by FDIC in the Revenue
Fund and the Renewal and Replacement Fund shall at all times be
secured, to the full extent thereof in excess of such insured sum, by
Qualified Investments as shall be eligible as security for deposits
of State and municipal funds under the laws of the State.

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

and the Net Revenues shall be applied to such deficlencies before

being applied to any other payments hereunder.

F. All remittances made by the Issuer to the Commission
shall clearly identify the fund or account into which each amount 1is
to be deposited. )

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

H. All Tap Fees shall be deposited by the Issuer, as
received, in the Bond Construction Trust Fund, and following
completion of the Project, shall be deposited in the Revenue Fund and
may be used for any lawful purpose of the System, prgvided that, in
the event Notes are issued, Tap Fees may, with the written consent of
the Authority and the Purchaser be deposited otherwise.

I. The TIssuer shall, prior to delivery of the
Series 1990 C Bonds, provide evidence that there will be at least

21,



184 bona fide users upon the System om completion of the Project, in
full compliance with the requirements and conditions of the Purchaser.

B The Issuer may designate another bank or trust company
insured by FDIC as Depository Bank if the Depository Bank should cease
for any reason to serve oI if the Governing Body determines by
resolution that the Depository Bank or its successor should mo longer
serve as Depository Bank. Upon any such change, the Governing Body
will cause notice of the change to be sent by registered or certified
mail to the Purchaser and the Authority.
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ARTIGLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Sectlion 6.01. application of Bond Proceeds; Pledge of
Unexpended Bond Proceeds. From the momeys recelived from the sale of
any or all of the original Bonds, the following amounts shall be first
deducted and deposited in the order set forth below:

_ A From the proceeds of the Series 1990 A Bonds, there
<hall first be deposited with the Commission .in the Series 1990 A
Bonds Sinking Fund, the amount, 1f any, specified in the Supplemental
Resolution as capitalized interest; provided, that such amount may not
exceed the amount mecessary to pay interest on the Series 1990 A Bonds
for the period commencing on the date of issuance of the Bonds and
ending 6 months after the estimated date of completion of acquisition
or construction of the Project.

B. Next, from the proceeds of the Series 1990 A Bonds,
there shall be deposited with the Commission in the Seriles 1990 A
Bonds Reserve Account, from the proceeds of the Serles 1990 B Bonds,
there shall be deposited with the GCommission in the Series 1990 &
Bonds Reserve Account and from the proceeds of the Series 1990 C

Bonds, there shall be deposited with the Commission in the ’

Serles 1990 C Bonds Reserve Account, the respective sums, if any, set
forth in the Supplemental Resolution for funding of the Reserve
Accounts.

C. Next, from the proceeds of the Series 1990 A Bonds and
the Series 1990 G Bonds, there shall first be credited to the Bond
Construction Trust Fund and then paid, any and all borrowings by the
Issuer made for the purpose of temporarily financing a portion of the
Costs of the Project, including interest accrued thereon to the date
of such payment.

D. The remaining moneys derived from the sale of the Bonds
shall be deposited upon receipt with the Depository Bank in the Bond
Construction Trust Fund in the manner set forth In the Supplemental
Resolution and applied solely to payment of Costs of the Project in
the manner set forth in Section 6.02.

E. The Depository Bank shall act as a trustee and
fiduciary for the Bondholders with respect to the Bond Construction
Trust Fund and shall comply with all requirements with respect to the
disposition of the Bond Construction Trust Fund set forth in the Bond
tegislation. Moneys in the Bond Construction Trust Fund shall be used
solely to pay Costs of the Project and until so expended are hereby
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pledged as additional security for the Series 1990 A Bonds and the
Series 1990 C Bonds, and, thereafter, for the Series 1990 B Bonds;
provided, however, that such pledge shall only extend to such momneys
as have been actually paid to the Bond Construction Trust Fund by the
original purchaser of the respective series of Bonds secured thereby.
In the event that Notes are issued, the disposition of funds in .the
Bonds Construction Trust Fund may be modified from that set forth
herein, with the written comsent of the Authority and the Purchaser.
To the extent required by the Purchaser, in addition to the other
requirements herein, proceeds of the Series 1990 C Bonds in the Bond
Gonstruction Trust Fund in excess of the amount insured by FDIC shall
be secured at all times by the Depository Bank in a manner lawful for
securing deposits of State and municipal funds under the laws of the
State. -

F. There shall additionally be established with the
Depository Bank such separate accounts and subaccounts within the Bond
Gonstruction Trust Fund as are set forth in the Supplemental
Resolution so that the Issuer and the Depository Bank may at all times
ascertain the source of all funds in the Bond Construction Trust Fund.

Section 6.02. Disbursements From the Bond GConstruction
Trust Fund. Payments for Gosts of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements
from the Bond Construction Trust Fund (except for the costs of
sssuance of the Original Bonds which shall be made upon request of
the Issuer), shall be made only after submission to the Depository
Rank of a certificate, signed by an Authorized Officer and the
Consulting Engineers and as to any proceeds of the Series 1990 C
Bonds, a representative of tHe Purchaser, if the Purchaser so
requires, stating:

(A) That none of the items for which the payment 1is
proposed to be made has formed the basis for . any
disbursement theretofore made;

() That each item for which the payment is.proposed
to be made is or was necessary in connection with the

Project and constitutes a Cost of the Project;

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

(D) That payment for each of the items proposed 1is
then due and owing.
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 In case any contract provides for the retention of a portion
of the contract price, the Deposltory  Bank shall disburse from the
Bond Construction Trust Fund only the net amount remaining after
deduction of any such portiom. All payments made from the Bond
Gonstruction Trust Fund shall be presumed by the Depository Bank to
be made for the purposes set forth iIn said certificate, and the
Depository Bank shall not be required to monitor the application of
_disbursements from the Bond Construction Trust Fund. The Consulting
Engineers shall from time to time file with the Depository Bank
written statements advising the Depository Bank of its then authorized
representative.

Pending such applicatlon, moneys in the Bond Construction
Trust Fund, including any accounts therein, shall be invested and
reinvested in Qualified Investments at the written direction of the
Issuer, except as otherwise required by the Purchaser with respect to
proceeds of the series 1990 C Bonds in the Bond Construction Trust
Fund. :

After completion of the Project, as certified by the
Consulting Engineers, and all costs thereof have been paild, the
Depository Bank shall transfer any moneys remaining in the Bond
Construction Trust Fund consisting of Series 1990 A Bond and
Series 1990 B Bond proceeds to the Series 1990 A Bonds Reserve Account
and when fully funded, to the Series 1990 B Bonds Reserve Account, and
shall transfer any moneys remaining in the Bond Construction Trust
Fund consisting of Series 1990 C Bond proceeds to the Series 1990 G
Bonds Reserve Account, and when all Reserve Accounts are fully funded,
shall return such remaining moneys to the Issuer for deposit in the
Revenue Fund, except that, if otherwise regquired, any balance in the
Rond Construction Trust Fund of proceeds of the Series 1990 C Bonds
shall be disposed of in accordance with any requirements of the
regulations of the Ppurchaser. The Issuer shall thereafter, apply such
moneys in full, first to the next ensuing interest payments, if any,
due on the respective series of Bonds and thereafter to the next
ensuing principal payments due thereon. Notwithstanding the
foregoing, 1f the Authority tenders any of its Series 1990 B Bonds to
the Issuer pursuant to the previsions of the. Supplemental Loan
Agreement, such moneys shall be applied to the purchase of such
Series 1990 B Bonds. : :
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ARTICLE VII

‘ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the
covenants, agreements and provisions of this Bond Legislation shall
be and constitute valid and legally binding covenants of the Issuer
and shall be enforceable in any court of competent jurisdiction by
any Holder or Holders of the Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the
Issuer hereby covenants and agrees with the Holders of the Bonds as
hereinafter provided in this Article VII. A1l such covenants,
agreements and provisions shall be irrevocable, except as provided
herein, as long as any of said Bonds or the interest thereon 1is
Qutstanding and unpaid.

‘ Until the payment in full of the principal of and interest
on the Notes when due, and to the extent they do not materially
adversely affect Bondholders, the covenants, agreements and provisions
contained in this Bond Legislation shall, where applicable, also inure
+o the benefit of the Holders of the Notes and the Trustee therefor
and constitute valid and legally binding covenants of the Issuer,
. enforceable in any court of competent jurisdiction by the Trustee or
any Holder or Holders of said Notes as prescribed in the Indenture;
provided, that Section 7.09 shall not be applied to- the Grant
Anticipation Notes. .

Section 7.02. Bonds and Notes mot to be Indebtedness of
the Tssuer. Neither the Bonds mnor the Notes shall be or constitute
an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but
‘shall be payable solely from the funds pledged for such payment by
this Bond Legislation. No Holder or Holders of any Bonds or Notes,
chall ever have the right to compel the exercise of the taxing power
of the Issuer to pay said Bonds or Notes or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues.
The payment of the debt service of the Series 1990 A Bonds and the
Series 1990 C Bonds issued hereunder shall be secured forthwith
equally and ratably by a lien on the Net Revernues derived from the
operation of the System om a parity basis. The payment of the debt
service of the Series 1990 B Bonds jssued hereunder shall be secured
forthwith equally and ratably by a 1ien on said Net Revenues, but such
1ien shall be junior and subordinate To the lien on sald Net Revenues
in favor of the Holders of the Series 1990 A Bonds and the
Series 1990 C Bonds. The revenues derived from the System, in an
amount sufficient to pay the principal of and interest on the Bonds
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and to make the payments into the Sinking Funds, the Reserve Accounts,
and all other payments provided for in the Bond Legislation are hereby
irrevocably pledged, in the manner provided herein, to the payment of
the principal of and interest on the Bonds as the same become due, and
for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The
initial schedule of rates and charges for the services and facilities
of the System shall be as set forth in the ordinance of the Issuer
finally enacted Jume 5, 1989, which rates and charges are hereby
approved, ratified and confirmed..

Section 7.05. Sale of the System. Except as otherwise
required by law, the System may not be sold, mortgaged, leased or
otherwise disposed of except as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient to pay
fully-all the Bonds and Notes, if any, Qutstanding, or to effectively
defease this Bond Legislation in accordance with Section 10.01 hereof
and, if entered into and not previously defeased, the Indenture -in
accordance with Section 8.01 thereof. The proceeds from any such
sale, mortgage, lease or other disposition of the System shall, with
respect to the Series 1990 A Bonds and the Series 1990 B Bonds,
immediately be remitted to the Commission for deposit in the Sinking
Funds, and with respect to the Series 1990 C Bonds, immediately be
remitted to the National Finance 0Office designated 1in the
Series 1990 C Bonds, and, with the written permission of the Authority
and the Purchaser, or in the event the Authority and the Purchaser are
no longer Bondholders, the Issuer shall direct the Commission and the
National Finance Office to apply such proceeds to the payment of
principal at maturity of and interest on the Bonds. Any balance
remaining after the payment of all the Bonds and interest thereon
shall be remitted to the Issuer by the Commission unless necessary for
the payment of other obligations of the Issuer payable out of the
revenues of the System. With respect to the Notes, such proceeds in
an amount sufficient to pay the Notes in full shall be applied to the
payment of the Notes, either at maturity or, if allowable under the
Supplemental Resolution or Indenture, prior thereto.

The foregoing provision notwithstanding, the Issuer shall
have and hereby reserves the right to sell, lease or otherwise dispose
of any of the property comprising a part of the System hereinafter
determined in the manner provided herein to be no longer necessary,
useful or profitable in the operation thereof. Prior to any such
sale, lease or other disposition of such property, if the amount to
be received therefor, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by
resolution, determine that such property comprising a part of the
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System is no lenger necessary, useful or profitable in the operation
thereof and may then provide for. the sale of such property. The
proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. If the amount to be received from such sale, lease
or other disposition of said property, together with all other amounts
received during the same Fiscal Year for such sales;, leases or other
dispositions of such properties, shall be in excess of $10,000 but not
in excess of $50,000, the Issuer shall first, determine upon
consultation with 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 upon public bidding. The proceeds
derived from any such sale, lease or other disposition of such
property, aggregating during such Fiscal Year in excess of $10,000 and
not in excess of §$50,000, shall with the written consent of the
Authority and the Purchaser, be remitted by the Issuer to the
Commission for deposit in the Sinking Funds and to the National
Finance Office and shall be applied only to the purchase of Bonds of
the last maturities then Outstanding at prices not greater than the
par value thereof plus 3% of such par value or otherwise. | Such
payment of such proceeds into the Sinking Fund or the Renewal and
Replacement Fund shall not reduce the amounts required to be paild into
said funds by other provisions of this Bond Legislation., No sale,
lease or other disposition of the propertlies of the System shall be
made by the Issuer if the proceeds to be derived therefrom, together
with all other amounts received during the same Fiscal Year for such
sales, leases, or other dispositions of such properties, shall be in
excess of $50,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders, or
their duly authorized representatives, of over 50% in amount of the
Bonds then Outstanding and the Consulting Engineers. The Issuer shall
prepare the form of such approval and consent for execution by the
then Holders of the Bonds for the disposition of the proceeds of the
sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Qther Obligations Pavable Qut of
Revenues and General Covenant Against Encumbrances. Except as
provided in this Section 7.06 and in Section 7.07B, the Issuer shall
not issue any obligations whatsoever with a lien on or otherwise
payable from any source of payment pledged originally to the Notes
issued under the Indenture or supplemental resolution prior to or om
a parity with the lien on behalf of such Notes until such Notes have
been defeased in accordance with the provisions of the Indenture and
the Bond Legislation; and, so long as any of the Bonds are
Qutstanding, the Issuer shall mnot issue any other obligations
whatsoever payable from the revenues of the System which rank prier
to, or equally, as to lien on and source of and security for payment
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from such revenues with the Bonds; provided, however, that additional
Bonds on a parity with the Series .1990 B Bonds 'only may be issued as
provided for in Section 7.07 hereof. All obligations issued by the
Issuer after the issuance of the Bonds and payable from the revenues
of the System, except such additional parity Bonds, shall contain an
express statement that such obligations are junior and subordinate,
as to lien on and source of -and security for payment from such
revenues and In all other respects, to the Serles 1990 A Bonds, the
Series 1990 B Bonds and the Series 1990 C Bonds; provided, that no
such subordinate obligations shall be issued unless all payments
required to be made into the Reserve Accounts and the Renewal and
Replacement Fund at the time of the issuance of such subordinate
obligations have been made and are current.

Except as provided above, the Issuer shall not create, or
cause or permit to be created, any debt, lien, pledge, assigpment,
encumbrance or any other charge having priority over or being on a
parity with the lien of the Bonds, and the Interest thereon, upon any
of the income and revenmes of the System pledged for payment of the
Bonds and the interest thereon in this Bond legislation, or upon the
System or any part thereof. ' ‘

Section 7.07. Parity Bonds. A. No Parity Bonds, payable
out of the revenues of the System, shall be issued after the issuance
of any Bonds pursuant to this Bond Legislation, except under the
conditions and In the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in
all respects with the Series 1990 B Bonds. No Parity Bonds shall be
issued which shall be payable out of the revenues of the System on a
parity with the Series 1990 A Bonds and the Series 1990 C Bonds,
unless the Series 1990 B Bonds are no longer outstanding.

No such Parity Bonds shall be issued except for the purpose
of financing the costs of the construction or acquisition of
extensions, improvements or betterments to the System or refunding
one or more serles of Bonds I1ssued pursuant herete, or both such

purposes.

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

(1) The Bonds then Outstanding;

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

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

The "estimated average Ilncreased annual Net Revenues to be
received iIn each of the 3 succeeding years,” as that term 1s used in
the computation provided In the above paragraph, shall refer only to
the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase
in rates adopted by the Issuer, the period for appeal of which has
expired prior to the date of delivery of such Parity Bonds, and shall
not exceed the amount to be stated in a certificate of the Consulting
Engineers, which shall be filed in the office of the Recorder prior
to the issuance of such Parity Bopds.

The Net Revenues actually derived from the System during
the 12-consecutive-month period hereinabove referred to may be
adjusted by adding to such Net Revenues such additional Net Revenues
which would have been received, in the opinion of the Consulting
Engineers and the said Independent Certified Public Accountants, as
_stated in a certificate jointly made and signed by the Consulting
Engineers and said Independent Certified Public Accountants, on
account of Increased rates, rentals, fees and charges for the System
adopted by the Issuer, the period for appeal of which has expired
prior to issuance of such Parity Bonds. )

Not later than simultaneously with the delivery of such
Parity Bonds, the Issuer shall have entered Into written contracts
for the immediate comstruction or acquisition of such additions,
betterments or improvements, if any, to the System that are to be
financed by such Parity Bonds,

All covenants and other provisions of this Bond Legislation
(except as to details of such Parity Bonds inconsistent herewith)
shall be for the equal benefit, protection and security of the Holders
of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time within the Iimitations of and in compliance with
this section. Bonds issued on a parity, regardless of the time or

60.



times of their issuance, shall rank equally with respect to their lien
onr the revenues of the System and thelr source of and security for
payment from sald revenues, without preference of any Bond of one
serles over any other Bond of the same series. The Issuer shall
comply fully with all the Increased payments into the various funds
and accounts created in this Bond Lagislation required for and on
account of such Parity Bonds, in.addition to the payments required for
Bonds theretofore issued pursuant to this Bond Legislation.

All Parity Bonds shall mature on the day of the years of
maturities, and the interest thereon shall be payable on the days of
each year, specified in a Supplemental Resolution.

Parity Bonds shall not be deemed to include bonds, notes,
certificates or other obligatlions subsequently issued, the lien of
which on the revenues of the System is subject to the prior and
superior liens of the Series 1990 A Bonds, the Series 1990 B Bonds and
the Series 1990 C Bonds on such revenues. The Issuer shall not issue
any obligations whatsoever payable from the revenues of the System;
or any part thereof, which rank prior to or, except in the manner and
‘under the conditions provided in thils section, equally, as to lien on-
and source of and security for payment from such revenues, with the
Series 1990 A Bonds, the Series 1990 B Bonds or the Series 1590 C
Bonds. ‘

Ko Parity Bonds shall be issued any time, however, unless
all the payments Into the respective funds and accounts provided for
in this Bond Legislation with respect to the Bonds then Outstanding,
and any other payments provided for in this Bond Legislatiom, shall
have been made in full as requlired to the date of delivery of such
Parity Bonds, and the Issuer shall then be iIn full compliance with
all the covenants, agreements and terms of this Bond Legislation.

B. Notwithstanding the foregoing, or any provision of
Section 7.06 to the contrary, additional Bonds may be issued solely
for the purpose of completing the Project as described in the
application to the Authority submitted as” of the date of the Loan
Agreement without regard to the restrictions set forth in this Section
7.07, if there is first obtained by the Issuer the written consent of
the Authority and the Purchaser to the issuance of bonds on a parity
with the Bonds.

Section 7.08. Books and Records. The Issuer will keep
books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions.
relating to the System, and any Holder of a Bond or Bonds or of a Note
or Notes issued pursuant to this Bond Legislation or the Trustee shall
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have the right at all reasonable times to inspect the System and all
parts thereof and all records, accounts and data of the Issuer
relating thereto.

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

The Issuer shall file with the Consulting Engineers, the
Trustee, the Authority and the Purchaser, or any other original
purchaser of the Bonds, and shall mail in each year to any Holder or
Holders of Bonds or Notes, as the case may be, requesting the same,
an annual report containing the following:

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

(B) A balance sheet statement showing all deposits in
all the Ffunds and accounts provided for in this Bond
Legislation and the Indenture with respect to said Bomnds or
Notes, as the case may be, and the status of all said funds
and accounts.

(C) The amount of any Bonds, Notes or other
obligations outstanding.

The Issuer -shall also, at least once a year, cause the
books, records and accounts of the System to be audited by Independent
Certified Public Accountants and shall mail upon reguest, and make
available generally, the report of said Independent Certified Public
- Accountants, or a summary thereof, to any Holder or Holders of Bomnds
or Notes, as the case may be, and shall submit sald report to the
Trustee, the Authority and the Purchaser, or any other origimal
purchaser of the Bonds. Such audit report submitted to the Authority '
and the Purchaser shall include a statement that the Issuer is iIn
compliance with the terms and provisions of the Loan Agreement and

this Bond Legislatiom.
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Section 7.09. Rates. Eqﬁit;ble rates or charges for the
_use of and service rendered by the System have been established all
{n the manner and form required by law, and coples of such rates and
charges so established will be continuously on file with the Recorder,
which coples will be open to inmspection by all interested parties.
The schedule of rates and charges shall at all times be adequate to
produce Gross Revenues from said System sufficient to pay Operating
Expenses and to make the prescribed payments into the funds created
hereunder. Such schedule of rates and charges shall be changed and
readjusted wheneverl necessary so that the aggregate of the rates and
charges will be sufficient for such purposes. In order to assure full
and continuous performance of this covenant, with a margin for
contingencies and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule of
rates or charges from time to time in effect shall be sufficlent,
together with other revenues of the System (1) to provide . for all
reasonable expenses of operatiom, repair and maintenance of the System
and (ii) to leave 2 balance each year equal to at least 115% of the
maximum amount regquired in any year for payment of principal of and
interest on the Bonds and all other obligations secured by a lien on
or payable from such revenues prior to or om a parity with the Bonds;
provided that, in the event that amounts equal to or in excess of the
Reserve Requirements are on deposit respectively in the Reserve
Accounts and reserve accounts for obligatiens prior to or om a parity .
with the Bonds are funded at least at the requirement therefor, such
balance each year mneed only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest on the
Bonds and all other obligations secured by a lien on or payable from
such revenues prior to or o a parity with the Bonds. In any event,
the Issuer shall mnet reduce the rates OT charges for services set
forth in the rate ordinance described in Section 7.04.

Section 7.10. Operating Budgetvggg:Audit. The Issuer shall
anmually, at least 45 days preceding the beginning of each Fiscal
Year, prepare and adopt by resolution a detailed, balanced budget of
the estimated expenditures for operation and maintenance of the System
during the succeeding Fiscal Year. No expenditures for the operation
and maintenance of the System shall be made in any Fiscal Year in
excess of the amounts provided therefor in such budget without a
written finding and recommendation by the Comsulting Engineers, which
finding and recommendation shall state in detaill the purpose of and
necessity for such increased expenditures for the operation and
maintenance of the System, ané 71O such increased expenditures shall
be made until the Issuer shall have approved such finding and
recommendation by & resolution duly adopted. | No increased
expenditures in excess of 10% of the amount of such budget shall be
npade except upon the further certificate of the Consulting Engineers
that such increased expenditures are necessary for the continued
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operation of the System. The Issuer chall mail copies of such annual
budget and all resolutions authorizing increased expenditures for
operation and maintenance to the Trustee, the Authority, the Purchaser
and to any Holder of any Bonds or Notes, as the case may be, who shall
file his or her address with the Issuer and request in writing that
copies of all such budgets and resolutions be furnished him or her and
shall make available such budgets and all resolutions authorizing
increased expenditures for operation and maintenance of the System at
all reasonable times to the Trustee and to any Holder of any Bonds or
‘Notes, as the case may be, or anyone acting for and in behalf of such
Holder of any Bonds or Notes, as the case may be.

Section 7.11. No Competing Franchise. To the extert
legally allowable, the Issuer will not grant or. cause, consent to or
allow the granting of, any .franchise or permit to amny persomn, firm,
corporation, body, agency or instrumentality whatsoever for the
providing of amy services which would compete with services provided

by the System.

Section 7.12. Enforcement of Gollections. The Issuer will
diligently enforce and collect all fees, rentals or other charges for
the services and facilities of the System, and take all steps, actlons
and proceedings for the enforcement and collection of such fees,
rentals or other charges which shall become delingquent to the full
extent permitted oT authorized by the Act, the rules and regulations
of the Public Service Commission of West Virginia and other laws of
the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the
services and facilities of the System shall repain unpaid for a period
of 30 days after the same shall become due and payable, the property
and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and
charges are fully paid. To the extent authorized by the laws of the
State and the rules and regulations of the Public Service Commission
of West Virginia, rates, rentals and other charges, if not paid, when
due, shall becomé & 1ien on the premises served by the System. The
Issuer further covenants and agrees that, it will, to the full extent
permitted by law and the rules and regulations promulgated by the
Public Service Commission of West Virginia, discontinue and shut off
+he services of the System and any services and facilities of the
water system, 1f so owned by the Issuer, to all users of the services
of the System delinguent in payment of charges for the services of the
System and will mot restore such services of either system until all
delinquent charges for the services of the System, plus reasonable
interest and penalty charges for the restoration of service, have been
fully paid and shall take all further actions to enforce collections
to the maximum extent permitted by law.
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Section 7.13. HNo Free Services. The Issuer will not render
or cause to be rendered any free services of any nature by the System
nor any part thereof, mor will any preferential rates be established
for users of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of the Issuer
shall avail itself or themselves of the facilities or services
provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under
similar circumstances shall be charged the Issuer and any such
department, agency, Instrumentality, officer or employee. The
revenues so received shall be deemed to be revenues-derived from the
operation of the System, and shall be deposited and accounted for in
the same manner as other revenues derived from such operation of the

System. -

Section 7.14. Insurance and Construction Bonds. A. The
Issuer hereby covenants and agrees that so long as any of the Bonds
or the Notes remain Outstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect
to works and properties similar to the System. Such Insurance shall
initially cover the following risks and be in the following amounts:

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

appear.
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(2) PUBLIC LIABILITY INSURANCE, with limits of
not less than 51,000,000 per occurrence to protect the
Issuer from claims for bodily Injury and/or death and not
less than $500,000 per occurrence from clalms for damage to
property of others which may arise from the operation of the
System, and insurance with the same limits to protect the
Issuer from claims arising out of operation or ownership of
motor vehicles of or for the System.

: (3) WORKER’S COMPENSATION COVERAGE FOR ALL

EMPLOYEES OF OR FOR THE SYSTEM -ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract and to be
required of each contractor contracting directly with the
Issuer, and such payment bonds will be filed with the Clerk
of The County Commission of the County in which such work
is to be performed prior to commencement of construction of
the Project 1in compliance with West Virginia Code,
Chapter 38, Article 2, Section 39.

(4) FLOOD INSURANCE, to the extent available at
reasonable cost to the Issuer.

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

(6) FIDELITY BONDS will be provided as to every
member of the Governing Body and as to every officer and
employee thereof having custody of the Revenue Fund or of
any revenues or other funds of the Issuer in an amount at
least equal to the total funds in the custody of any such
person at any ome time, and initially in the amount of
$50,000 upon the treasurer, provided, however, that no bond
shall be required insofar as custody of the Bond
Construction Trust Fund 1is concerned so long as checks
thereon require the signature of a representative of the
Purchaser.

E. The Issuer shall also require all contractors engaged
in the construction of the Project to carry such worker's compensation
coverage for all employees working on the Project and public liability
insurance, vehicular liability insurance and property damage Insurance
in amounts adequate for such purposes and as is customarily carried
with respect to works and properties similar to the Project. 1In the
event the Loan Agreement so reguires, such insurance shall be made
payable to the order of the Authority, the Issuer, the prime
contractor and all subcontractors, as their Interests may appear.

66.




C. In addition to the foregoing requirements, the Issuer
will carry insurance on bonds, or cause insurance on bonds to be
carried for the protection of the Issuer, of such types and in such
amounts as reguired by the Purchaser, if such requirements are greater
than the types and amounts set forth above.

Section 7.15. Mandatory Connections. The mandatory use of
the System is essential and mnecessary for the protection and
preservation of the public health, comfort, safety, convenlence and
welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and
water-borne waste matter produced or arising within the territory
served by the System. Accordingly, every owner, tenant or occupant
of any house, dwelling or building located near the System, where
sewage will flow by gravity or be tramsported by such other methods
approved by the State Department of Health from such house, dwelling
or building into the System, to the extent permitted by the laws of
the State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System
and shall cease the use of all other means for the collection,
treatment and disposal of sewage and waste matters from such house,
dwelling or building where there 1s such gravity flow or
transportation by such other method approved by the State Department
of Health and such house, dwelling or building can be adeguately
served by the System, and every such owner, tenant or occupant shall,
after a 30 day notice of the availability of the System, pay the rates
and charges established therefor.

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

Section 7.16. Completion of Project. The Issuer will
complete the Froject as promptly as possible and operate.and maintain
the System as a revenue-producing utility in good condition.

Section 7.17. Tax Govenants. The Issuer hereby further
covenants and agrees as follows:’

AL PRIVATE BUSINESS USE LIMITATION. The Issuer shall
assure that (i) not in excess of 10% of the Net Proceeds of the
Original Bonds are used for Private Business Use if, in addition, the
payment of more than 10% of the principal or 10% of the interest due

on the Original Bonds during the term thereof is, under the terms of
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the Original BRonds or any underlying arrangement, directly or
indirectly, secured by any interest in property used or to be used for
a Private Business Use or in payments Iin respect of property used or
to be used for a Private Business Use orT is to be derived from
payments, whether or mnot to the Issuer, In respect of property or
borrowed money used or to be used for a Private Business Use; and
(ii) and that, in the event that both (A) In excess of 5% of the Net
Proceeds of the Original Bonds are used for a Private Business Use,
and (B) an amount In excess of 5% of the principal or 5% of the
interest due on the Original Bonds during the term thereof is, under
the terms of the Original Bonds or any underlying arrangement,
directly or indirectly, secured by any interest in property used or
+o be used for said Private Business Use or in payments in respect of:
property used or to be used for said Private Business Use or is to be
derived from payments, whether or not to the Issuer, In respect of
property or borrowed money used or to be used for said Private
Business Use, then said excess ovVer said 5% of Net Proceeds of the
Original Bonds used for a Private Business Use shall be used for a
private Business Use related to the governmental use of the Project,
or if the Original Bonds are for the purpose of financing more than
one project, a portion of the Project, and shall .mot exceed the
proceeds used for the governmental use of that portion of the Project
to which such Private Business Use is related. All of the foregoing
shall be determined in accordance with the Code. - :

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that
not in excess of 5% of the Net Proceeds of the Original 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.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not
take any action or permlt or suffer any actlon to be taken if the
result of the same would be to cause the Original Bonds to be
"federally guaranteed” within the meaning of Section 149(b) of the
Code and Regulations promulgated thereunder.

D. INFORMATION RETURN. The Issuer will file all
statements, instruments and returns necessary to assure the tax-exempt
status of the Original Bonds and the interest thereon, Iincluding
without limitation, the information Telturn required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all
actions that may be required of it (including, without limitation,
those deemed necessary by the Authority and the Purchaser) so that the
interest on the Original Bonds will be and remain excludable from
gross income for federal income tax purposes, and will not take any
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actions, or fail to take any actions (including, without limitation,
those determined by the Authority and the Purchaser) which would
adversely affect such exclusion.
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ARTICLE VITI

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. Any meoneys held as a part of
the funds and accounts created by this Bond Legislation or the
Indenture, other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Trustee, 1f any, the Depository
Bank, or such other bank or national banking association holding such
fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible
under applicable laws, this Bond legislation, and the Indenture, if
any, the need for such moneys for the purposes set forth herein and
in the Indenture, if any, and the specific restrictions and provisions
set forth in this Section 8.01 and in the Indenture.

. Except as provided in the Indenture, 1f any, 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 redemptlon price
thereof if then redeemable at the option of the holder, including the
value of acerued interest and giving effect to the amortization of
discount, or at par if such investment is held in the "Consolidated
Fund.” The Commission, the Trustee, if any, the Depository Bank, or
such other bank or national banking association, as the case may be,
shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to
make the payments required from such fund or account, regardless of
the loss on such liquidation. The Trustee, if any, the Depository
"Bank, or such other bank or national banking association, as the case
may be, may make any and all investments permitted by this section
through its own bond department and shall not be responsible for any
losses from such {nvestments, other than for 1ts own negligence or
willful misconduct. -

The Trustee, if any, and the Depository Bank shall keep
complete and accurate records of all funds, accounts and investments,
and shall distribute to the Issuer, at least once each year, a summary
of such funds, accounts and investment earnings. The Issuer shall
retain all such records and any additional records with respect to
~ such funds, accounts and investment earnings so long as any of the
Bonds are Outstanding.
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Section 8.02. Arbitrage -and Tax Exemption. The Issuer
covenants that (i) 1t shall not take, or permit or suffer to be taken,
any action with respect to the gross or other proceeds of the Original
Bonds which would cause any of the Original Bonds to be "arbitrage
bonds"™ within the meaning of Section 148 of the Code, and (ii) it will
take all actions that may be required of it (including, without
implied limitation, the timely filing of a Federal informatlien return
with respect to the Original Bonds) so that the interest on the
Original 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 8.03. Small Issuer Exemntion from Rebate of Excess
Investment Earnings to the United States. In accordance with
Section 148(£)(4)(C) of the Code, the Issuer covenants that it is a
governmental unit with general taxing powers; that no part of the
Original Bonds are private activity bonds; that 353% or more of the Net
Proceeds of the Original 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
vear in which the Original Bonds are issued does not and will not
exceed $5,000,000, determined In accordance with Section 148(f) (4)(C)
of the Code and the Regulations from time to time in effect and
applicable to the Original Bonds. For purposes of this Section 8.03
and for purposes of applying Section 148(f£)(4)(C) of the Code, the
Issuer and all entities which issue obligations on behalf of the
Issuer shall be treated as one issuer; all obligations issued by a
subordinate entity shall, for purposes of applying this Section 8.03
and Section 148(£)(4)(C) 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
Sectiom 148(f)(4)(C) of the Code and all other entities benefiting
thereby shall be treated as one issuer.

Notwlithstanding the foregoing, if in fact the Issuer is
subject to the rebate requirements of Sectiom 148(f) of the Code, and
not exempted from such requirements, the Issuer covenanits to make, or
cause to be made, all rebate calculations, computations and payments
in the time, manner and as required inm Section 148(f) of the Code and
the Regulations from time to time in effect and applicable to the
Original Bonds and otherwise covenants and agrees to comply with the
provisions of such Section 148(f) of the Code and the Regulations from
time to time in effect and applicable to the Original Bonds. In the
event of a failure to pay any such amount or amounts, the Issuer will
pay, from any lawful sources available therefor, to the United States
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an amount equal to the sum of 50% of  the. amount not paid, plus
interest at the required rate on the portion of the amount which was
not paid on the required date, beginning on such date, unless waived.
In order to provide for the administration of this paragraph, the
Issuer may provide for the employment of Independent attormeys,
accountants and consultants compensated on such reasonable basis as
the Issuer may deem approprilate.

The Issuer shall furnish to the Authority and the Purchaser,
annually, and at such time as it 1s required to perform its rebate
calculations under the Code, a certificate with respect to 1ts rebate
calculations and, at any time, any additional Information relating
thereto as may be requested by the Authority and/or the Purchaser.
In addition, the Issuer shall cooperate with the aAuthority and/or the
Purchaser in preparing any required rebate calculations and in all
other respects in connection with rebates and hereby consents to the
performance of all matters in connection with such rebates by the
Authority and/or the Purchaser at the expense of the Issuer.

The Issuer shall submit to the Authority and the Purchaser
within 15 days following the end of each Bond Year a certified copy
of its rebate calculation or, if the Issuer qualifies for the small
governmental issue exception to rebate, the Issuer shall submit a
certificate stating that it is exempt from the rebate provisions and
that no event has occurred to its knowledge during the Bond Year which
would make the Original Bonds subject to rebate.
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ARTICLE TX .
DEFAULT AND REMEDTES
Section 9.01. Events of Default. A. Each of the following

events shall constitute an "Event of Default” with respect to the
Notes:

‘ (1) 1If default occurs in the due and punctual
payment of the principal of or Interest on any Notes; or

{2y 1If default cccurs in the Issuer’s observance .
of any of the covenants, agreements or conditions on 1its
part relating to the Notes set forth 1nm this Bond
Legislation, any supplemental resolution, the Indenture or
in the Notes, and such default shall have comtinued for a
period of 30 days after the Issuer shall have been glven
written motice of such default by the Trustee, any other
bank or banking association holding any fund or account

" hereunder or a Holder of a Note; or

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

B. 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 any Bonds; or

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

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

America.
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Section 9.02. Remedies. Upon .the happening and continuance
of any Event of Default, any Registered Owner of a Note or Bond, as
the case may be, may exercise any avallable remedy and bring any
appropriate action, suit or proceeding to enforece his or her rights
and, in partlicular, (i) bring suit for any unpaid principal or
interest then due, (ii) by mandamus or other appropriate proceeding
enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond
legislation relating thereto, including but not limited to the making
and colleetion of sufficient rates or charges for services rendered
by the System, (iii) bring suilt upon the Notes or Bonds, as the case
may be, (iv) by action at law or bill in equity require the Issuer to
account as if it were the trustee of an express trust for the
Registered Owners of the Notes or Bonds, as the case may be, and
(v) by action or bill in equity enjoin any acts in violation of the
Bond Legislation with respect to the Notes or Bonds, or the rights of
such Registered Owners, provided however, that no remedy hereln stated
may be exercised by a Noteholder in a mammer which adversely affects

any remedy available to the Bondholders, and provided further, that

all rights and remedies of the Holders of the Series 1990 B Bonds
shall be subject to those of the Holders of the Series 1990 A Bonds
and the Holders of the Series 1990 C Bonds.

Section 9.03. Appointment of Receiver. Any Registered
Owner of a Bond or Bond Anticipation Note may, by proper legal action,
compel the performance of the duties of the Issuer under the Bond
Legislation and the Act, including, after commencement of operation
of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the
revenues therefrom and the application thereof. If there be any Event
of Default with respect to such Bonds or Bond Anticipation Notes 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 aequlsition and construction of the Project on behalf of the
Issuer with power to charge rates, rentals, fees and other charges
sufficient to provide for the payment of Operating Expenses of the
System, the payment of the Bonds and interest and the deposits into
the funds and accounts hereby established, and to apply such rates,
rentals, fees, charges or other revenues in conformity with the
provisions of this Bond Legislation and the Act.

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

Whenever all that Is due upon the Bonds and interest thereon
and under any covenants of this Bond Legislation for Reserve, Sinking
or other funds and upon any other obligations and interest thereon
having a charge, lien or encumbrance upon the revenues of the System

shall have been paid and made good, and all defaults under the

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

Such receiver, in the performance of the powers hereinabove
conferred upon him or her or it, shall be under the direction and
supervision of the court making such appointment, shall at all times
be subject to the orders and decrees of such court and may be removed
thereby, and a successor recelver may be appointed 1In the discretion
of such court. Nothing herein contained shall 1limit ¢r restrict the
Jurisdiction of such court to enter such other and further orders and
decrees as such court may deem necessary or approprlate for the
exercise by the receiver of any function not specifically set forth
herein.

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

75.




ARTICIE X~

DEFEASANCE

Section 10.01. Defeasance of Series 1990 A Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
pald, to the respective Holders of all Series 1990 A Bonds, the
- principal of and interest due or to become due thereon, at the times
and in the manmer stipulated therein and in this Bond Legislation,
then with respect to the Series 1990 A Bonds only, the pledge of Net
Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 1990 A Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied, except as may otherwise be necessary to assure the
exclusion of interest on the Series 1990 A Bonds from gross income for
federal income tax purposes.

Series 1990 A Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the moneys, 1f any, deposited with the Paying Agents at
the same or earlier time, shall be sufficient, to pay as and when due
either at maturity or at the next redemption date, the primcipal
installments of and interest on such Series 1990 A Bonds shall be
deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this section. All Series 1950 A
Bonds shall, prior to the maturity thereof, be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of thils section 1f there shall have been deposited with the
Commission or its agent, either momeys in an amount which shall be
sufficient, or securities the principal of and the interest on which,
when due, will provide moneys which, together with other moneys, if
any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal installments of and interest
due and to become due on said Series 1990 A Bonds on and prior to the
next redemption date or the maturity dates thereof. Neither
securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal installments of and
interest on said Series 1990 A Bonds; provided, that any cash received
from such principal or interest payments on such securities deposited
with the Commission or its agent, if not then needed for such purpose,
shall, to the extent practicable, be reinvested in securities maturing
at times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and prioer
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to the mnext redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the
Issuer as received by the Commission or its agent, free and clear of
any trust, lien or pledge. For the purpose of this section,
securities shall mean and Iinclude only Government Obligations.

Section 10.,02. Defeasance of Series 1990 B Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1990 B Bomnds, the
prineipal due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then with respect to -
the Series 1990 B Bonds only, the pledge of Net Revenues and other
moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 1990 B Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied, except as
may otherwise be necessary to assure the exclusion of Interest on the
Series 1990 B Bonds from gross income for federal income tax purposes.

Series 1990 B Bonds for the payment of which either momneys
in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agents at
the same or earlier time, shall be sufficlent, to pay as and when due
either at maturity or at the next redemption date the principal
installments of such Series 1990 B Bonds shall be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section. All Series 1990 B Bonds shall, prier to-
the maturity thereof, be deemed to have been paid within the meaning
and with the effect expressed in the first paragraph of this section
if there shall have been deposited with the Commission or its agent,
either moneys in an amount which 'shall be sufficient, or securities
the principal of and the interest on which, when due, will provide
moneys which, together with other momneys, if any, deposited with the
Commission at the same time, shall be sufficlent to pay when due the
principal installments of said Series 1990 B Bonds on and prior te the
next redemption date or the maturity dates thereof. Neither
securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest paymenits on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the prinecipal installments of said
Series 1990 B Bonds; provided, that any cash received from such
principal or Interest payments on such securities deposited with the -
Commission or its agent, if not then needed for such purpose, shall,
to the extent practicable, be reinvested in securlties maturing at
times and in amounts sufficient to pay when due the principal
installments of said Bonds on and prior to the next redemption date
or the maturity dates thereof, and Interest earned from such
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reinvestments shall be paid over to the Issuer as recelved by the
Commission or its agent, free and clear of amy trust, lien or pledge.
For the purpose of thls section, securilties shall mean and include
only Government Obligations.

Section 10.03. Defeasance of Series 1990 C Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
pald, to the respective Holders of all Series 1990 C Bonds, the
principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Bond Legislation,
then with respect to the Series 1990 C Bonds only, the pledge of Net
Revenues and other momneys and securltlies pledged under this Bond
Legislation and all covenants, agreements and other obligations of the.
Issuer to the Registered COwners of the Serles 1990 ¢ Ronds shall
thereupon cease, terminate and become void and be discharged and
satisfied, except as may otherwise be necessary to assure the
exclusion of interest on the Series 1990 C Bonds from gross income for
federal income tax purposes.

Section 10.04. Defeasance of Notes. If the Issuer shall
pay or cause to be paid, or there shall otherwise be paid, to the
respective Holders of any series of Notes, the principal of and
interest due or to become due thereen, at the times and In the manner
set forth in the Indenture, then with respect to such Notes only, this
Bond Legislation, the Indenture, if any, and the pledges of Grant -

Receipts and other moneys and securities pledged thereby, and all

covenants, agreements and other obligations of the Issuer to the
Holders of the Notes shall thereupon cease, terminate and become void
and be discharged and satisfiled, except as may otherwise be necessary
to assure the exclusion of interest omn the Notes from gross income for
federal income tax purposes. ' '
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ARTICLE XTI~

MISCELLANEQUS

Section 11.01. Amendment or Modification of Bond
Legislation. No material modification or amendment of this Bond
Legislation, or of any 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, the Series 1990 A Bonds, the
Series 1990 B Bonds or the Series 1990 C Bonds so affected and thén
Outstanding; provided, that no change shall be made in the maturity
of any Bond or Bonds or any Note or Notes or the rate of interest
thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest
out of the funds herein respectively pledged therefor without the
consent of the respective Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the
principal amount of Bonds or Notes respectively, required for censent
to the above-permitted amendments or modifications. Notwithstanding
the foregoing, this Bond Legislation may be amended without the
consent of any Bondholder or Noteholder 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 and the Notes from gross income of the
holders thereof.

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

Section 11.03. Severability of Invalid Provisions. If any
section, paragraph, clause or provision of this Ordinance should be
held invalid by any court of competent jurisdiction, the invalidity
of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Ordinance, the Supplemental
Resolution, the Indenture, if any, the Bonds or the Notes, if any.

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.
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Section 11.05. Conflicting Provisions Repealed. All
ordinances, orders or resolutions, or parts thereof, in conflict with
the provisions of this Ordinance are, to the extent of such conflict,
hereby repealed; provided that this Sectlion shall not be applicable
to the Loan Resolutlon {(Form FmHA 442-47).

Section 11 .06. Covenant of Due Procedure, Etc. The Issuer:

covenants that all acts, conditions, things and procedures required

. to exist, to happen, to be performed or to be taken precedent to and

in the enactment of this Ordinance do exist, have happened, have been
performed and have been taken in regular and due time, form and manner
as required by and in full compliance with the laws and Constitution
of the State of West Virginia applicable thereto; and that the Mayor,
Recorder and members of the Governing Body were at all times when any
actions in connection with this Ordinance occurred and are duly in
office and duly qualified for such office.

Section 11.07., Effective Date. This Ordinance shall take
effect immediately following public hearing hereomn. '

Section 11.08. Statutory Notice and Public Hearing. Upon
adoption hereof, an abstract of this Bond Legislation determined by
the Governing Body to contaln sufficient information as to give notice
of the contents hereof shall be published once a week for 2 successive
weeks within a period of fourteen consecutive days, with at least 6
full days intervening between each publication, In The Putnam
Democrat, a qualified newspaper published and of general circulation
in The Town of Buffalo, together with a notice stating that this Bond
Legislation has been adopted and that the Issuer contemplates the
issuance of the Bonds and Notes, and that any person interested may
appear before the Governing Body upon a date certain, not less than
ten days subsequent to the date of the first publication of such
abstract of this Bond Legislation and notice, and present protests,
and that a certified copy of the Ordinance Is on file with the
Governing Body for review by interested persons during office hours

80.




of the Governing Body. At such hearing, all objections and
suggestions shall be heard and the Governing Body shall take such
action as it shall deem proper in the premises.

Passed on First Reading - June 4, 1990

Passed on Second Reading - June 11, 1990

Passed on Final Reading

Following Public . ,
Hearing - July 2, 1990

e o/
Hayor \\J/

Recorder
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the
Council of THE TOWN OF BUFFALO on the 2nd day of July, 1590.

Dated: September &, 1990

S Mw U Aedon

Recorder \ N

09/04/90
BUFFALQOJ . A7
11610/88001



THE TOWN QF BUFFALO

Sewer Revenue Bonds,
Series 1990 A, Series 199C B and Series 1990 C

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTICN PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITIES, INTEREST RATES,
PRINCIPAL PAYMENT SCHEDULES, SALE PRICES AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1990 A, SERIES 1990 B AND SERIES 1990 C OF
THE TOWN OF BUFFALG; AUTHORIZING AND APPROVING A
LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO THE SERIES 1990 A  BONDS  AND
SERIES 1990 B BONDS AND THE SALE AND DELIVERY OF
SUCH BONDS TO WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF THE SERIES 1990 C BONDS TO FARMERS
HOME ADMINTISTRATION; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPGCSITCRY BANK; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the town council (the "Governing Body”) of The Town
of Buffalo (the "Issuer”), has duly and officially enacted a bond and
notes ordinance, effective July 2, 1990 (the "Bond and Notes
Ordinance” or "Bond Ordinance”), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUGCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS FOR THE EXISTING PUBLIC SEWERAGE
FACILITIES OF THE TOWN OF BUFFALO AND THE.
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGE THE ISSUANCE BY THE TOWN OF NOT
MORE THAN $500,000 IN AGGREGATE PRINCIPAL AMOUNT
OF SEWER REVENUE BONDS, SERIES 1590 A, NOT MORE
THAN $100,000 IN AGGREGATE PRINGIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1990 B, NOT MORE THAN
$400,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1990 C, AND NOT MORE THAN
$1,000,000 INTERIM CONSTRUCTION  FINANGING,
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ANTICIPATION NOTES OR A LINE OF GREDIT EVIDENCED
BY NOTES, OR ANY COMBINATION OF THE FOREGOING:
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS
AND NOTES; AUTHORIZING EXECUTION AND DELIVERY OF

449



A TRUST INDENTURE SECURING THE NOTES; APPROVING
AND AUTHORIZING OR RATIFYING-A LOAN AGREEMENT AND
SUPPLEMENTAL LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES AKD
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Bond Urdinance provides for the issuance of
Sewer Revenue Bonds of the Issuer (the "Bonds”), in an dggregate
principal amount mnot to exceed $1,000,000, to be issued 1ip
three series, the Saries 1990 A Bonds to be in an aggregate pPrincipal
amount of not more than $500,000 (the "Series 1990 A Bonds™), the
Series 1990 B Bonds to be In an aggregate principal amount of not more
than $100,000 (the "Series 1990 B Bonds”) and the Series 1990 C Bonds
to be in an aggregate principal amount of not more than $400,000 (the
"Series 1990 C Bonds”), and has preliminarily authorized the execution
and delivery of a loan agreement relating to the Series 1990 A Bonds
dated September 6, 1990, and a supplemental loan agreement relating
to the Series 1990 B Bonds, also dated September 6, 1990 (sometimes
collectively referred to herein as the *“Lean Agreement”), by and
between the Issuer and West Virginia Water Development Authority (the
"Authority”), all in accordance with Chapter 16, Article 13 of the
West Virginia Code, 1931, as amended (the "Act"): and in the Bond
Ordinance it is provided that the form of the Loan Agreement and the
exact principal amounts, maturity dates, interest rates, interest and
principal payment dates, sale prices and other terms of the Bonds
should be established by a supplemental resolution pertaining to the
Bonds; and that other matters relating to the Bonds be herein provided
for; :

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

WHEREAS, the Series 1990 A Bonds and the Series 1990 B Bonds
are proposed te be purchased by the Authority pursuant to the Loan
Agreement, and the Series 1990 C Bonds are proposed to be purchased
by the TUnited States Department of Agriculture, Farmers Home
Administration (the "Purchaser”) pursuant to a Letter of Conditiocns,
as amended; and '

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

NOW, THEREFORE, BE IT RESOLVED BY THE GQVERNING BODY QOF THE
TOWN OF BUFFALO: ‘

Section 1. = Pursuant to the Bond Ordinance and the act,
this Supplemental Resolution is adopted and there are hereby
authorized and ordered to be issued:

(A) The Sewer Revenue Bonds, Series 1990 A, of
the Issuer, originally represented by a single Bond,
numbered AR-1, in the principal amount of $280,168. The
Series 1990 A Bonds shall be dated the date of delivery
thereof, shall finally mature Qctober 1, 2029, shall bear
interest at -~ the rate of 8.10% per annum, payable
semiannually on April 1 and October 1 of each year, first
interest payable April 1, 1991, shall be subject to
redemption upon the written consent of the Authority, and
upon payment of the interest and redemption premium, if any,
and otherwise in compliance with the Loan Agreement, as long
as the Authority shall be the registered owner of the
Series 1990 A Bonds, and shall be payable in Installments
of principal on October 1 of each of the years and in the
amounts as set forth in ”"Schedule X,” attached thereto and
to the Loan Agreement and Incorporated therein by reference.

{B) The Sewer Revenue Bonds, Series 1990 B, of
the Issuer, originally represented by a single Bond,
numbered BR-1, in the principal amount of $12,652. The
Series 1990 B Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2029, shall be
interest free, shall be subject to redemption upon the
written consent of the Authority, and otherwise in
compliance with the Loan Agreement, as long as the Authority
shall be the reglistered owner. of the Series 1990 B Bomunds,
and shall be payable in installments of principal on
October 1 of each of the years and In the amounts as set
forth in “Schedule X,” attached thereto and to the
Supplemental Loan Agreement and incorporated therein by
reference.

(C) The Sewer Revenue Bomnds, Series 1990 C, of the
~ Issuer, originally <represented by a single Bond,
numbered CR-1 in the principal amount of $396,000. The
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Series 1990 C Bonds shall be dated the date of delivery
thereof, shall mature September 6, 2030, shall bear interest
at the rate of 6.0% per annum, interest only payable in
monthly Installments for the first 24 months commencing 30
days following delivery of the Series 1990 C Bonds and
continuing on the corresponding day of each month and,
thereafter, principal and interest are payable in mornithly
installments of $2,210 on the corresponding day of each
month, except that the final installment shall be paid at
the end of forty years from the date of the Series 199¢ C
Bonds, in the sum of the unpaid principal and interest due
on the date thereof, except that prepayments may be made as
hereinafter provided and as provided in the Series 1990 ¢
Bonds, all such payments to be made at the National Finance
Qffice, Farmers Home Administration, United States
Department of Agriculture, St. Louls, Missouri 63103, or at
such other place as the Purchaser may hereafter designate
after issuance of the Series 1990 C Bonds. Prepayments of
scheduled installments, or any portion thereof, may be made
at any time at the option of the Issuer.

Sectieon 2. All other provisions relating to the Bonds
and the text of the Bonds shall be in substantially the forms provided
in the Bond Ordinance. '

Section 3. The Issuer does hereby authorize, approve and
accept the Loan Agreement, copies of which are incorporated herein by
reference, and the execution and delivery by the Mayor of the Loan
Agreement, and the performance of the obligations contained therein,
on behalf of the Issuer are hereby authorized, directed and approved.
The Issuer does hereby authorize, approve and accept the Letter of
Conditions, and all amendments thereto, and the performance of the
obligations contained therein, on behalf of the Issuer are hereby
authorized, directed and approved. The price of the Bonds shall be
100% of par value, there being no interest accrued thereon.

Section 4. The Issuer does hereby appoint and designate
One Valley Bamnk, National Association, Charleston, West Virginia, as
Registrar for the Series 1990 A Bonds and Series 1990 B Bonds and does
approve and accept the Registrar’'s Agreement to be dated the date of
delivery of the Bonds, by and between the Issuer and One Valley Bank,
National Association, in substantially the form attached hereto, and
the execution and delivery by the Mayoer of the Registrar’s Agreement,
and the performance of the obligations contained therein, on behalf
of the Issuer are hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and direct
the West Virginia Municipal Bond Commission, Charleston,



West Virginia, to serve as Paying Agent for the Series 1990 A Bonds
and Series 1990 B Bonds.

Section 6. The Issuer does hereby appoint The Buffalo
 Bank, Eleanor, West Virginia, as Depository Bank under the Bond
Ordinance.

Section 7. Series 1990 A Bonds proceeds in the amount
of $39,714 shall be deposited in the Series 1990 A Bonds Sinking Fund,
as capltalized interest. '

Section 8. Series 1990 A Bonds proceeds In the amount
of $23,936 shall be deposited in the Series 1990 A Bonds Reserve
Account, Series 1990 B Bonds proceeds in the amount of $333 shall be
deposited in the Series 1990 B Bonds Reserve Account and Series 1990 C
Bonds proceeds in the amount of $-0- shall be deposited in the
Series 1990 C Bonds- Reserve Account.

Section 9. The balance of the proceeds of the Bonds
shall be deposited in or credited to the Bond Construction Trust Fund
for payment of Costs of the Project, including, without limitation, .
costs of issuance of the Bonds and repayment of any borrowings
previously incurred for the Project, if any.

Section 10. The Issuer hereby authorizes the
establishment of, and there are hereby created with the Depository
Bank, the following special accounts within the Bond Comstruction
Trust Fund established under Section 5.01 of the Bond Ordinance:

(1) Account Cne
{2) Account Two

All proceeds received from the sale of the Series 1990 A Bonds and the
Series 1990 B Bonds to the Authority shall be deposited in
Account One. All proceeds received from the sale of the Series 1990 C
Bonds to the Purchaser shall be deposited in Account Two. Proceeds
deposited inte Account One shall be kept separate and apart from
proceeds deposited into Account Two, and vice versa.

Section 11. The Issuer hereby determines to pay, or
reimburse itself for the cost of payment, on the date of delivery of
the Bonds and receipt of proceeds thereof, all borrowings of the
Issuer heretofore incurred for the purpese of temperarily financing
a portion of the Costs of the Project, if any, including, but not
limited to, all borrowings from West Virginia Water Development
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Section 12. 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 Bonds hereby
annd by the Bond Ordinance approved and provided for, to the end that
the Series 1990 A Bonds and the Series 1990 B Bonds may be delivered
on or about September 6, 1990, to the Authority pursuant to the Loan
Agreement and to the end that the Series 1990 C Bonds may be delivered
on or about September 6, 19%0, to the Purchaser pursuant to the Letter
of Conditions and all amendments thereto as scon as the Purchaser will
accept such delivery.

Section 13. The filnancing of the Project in part with

proceecs of the Bonds is in the public interest, serves a public
purpose of the Issuer and will promote the health, welfare and safety
of the residents of the Issuer.

Section 14. The Issuer hereby determines that it Is in
the best interest of the Issuer to imvest all moneys in the funds and
accounts established by the Bond Ordinance held by the Depository
Bank, subject to dny limitations of the Purchaser with respect to the
proceeds from the sale of the Series 1990 G Bonds, in time accounts
secured by a pledge of Govermment Obligations with the Depository
Bank, and therefore the Issuer hereby directs the Depository Banmk to
take such actions as may be necessary to cause such moneys to be
invested in such time accounts until further directed in writing by
the Issuer. Moneys in the Series 1990 A Bonds Sinking Fund and the
Series 1990 B Bonds Sinking Fund shall be invested by the Municipal
Bond Commission in the West Virginia restricted comnsolidated fund.

Section 15. 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 manmer which would
result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Intermal Revenue Code of 1986, as amended, and
the temporary and permanent regulations promulgated thereunder or
under any predecessor thereto (the 7"Code”), by reason of the
classification of the Bonds as "private activity bonds” within the

'meaning of the Code. The Issuer will take all actions necessary to

comply with the Code and Treasury Regulations promulgated thereunder
or to be promulgated thereunder.

Section 16. The Issuer 1s a govermmental unit with
general taxing powers to finance operations of or facilitles of the
nature of the Project and the System; no part of the Bonds are private
activity bonds; 95% or more of the net proceeds of the Bonds are to
be used for local govermmental activities of the Issuer; and the
Issuer reasonably expects to issue less than $5,000,000 aggregate
principal amount of tax-exempt obligations (other than private
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activity bonds) during the calendar year 1990, being the calendar year
in which the Bonrds are to be issued. . For purposes of this Section and
for purposes of applying Section 148(f)(4)(C) of the Code, the Issuer
and all entities which issue obligations on behalf of the Issuer shall
be treated as ome issuer; all obligations issued by a subordinate
entity shall, for purposes of applying this Section and
Section 148(£)(4)(C) of the Code to each other emtity 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, zs set
forth in the Code, avajled of) to avoid the purposes of such
Section 148(£f)(4)(C} of the Code and all other entities benefiting
thereby shall be treated as one issuer. .

Saction 17. This Supplemental Resolutien shall be
effective immediately following adoption hereof.

Adopted this 4th day of September, 1990.

THE TOWN OF BUFFALO




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly
adopted by the Council of THE TOWN OF BUFFALO on the 4&4th day of
September, 1590,

Dated: September 6, 1990

o . %&L\A\.W

Recorder .

09/04,/90
BUFFALOJ .D6
11610/88001



(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWER REVENUE BOND, SERIES 1990 A

No. AR-1 $280,168

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF BUFFALO,
a municipal corporation and political subdivision of the State of
West Virginia in Putnam County of said State (the "Issuer”), for value
received, hereby promises to pay, solely from the . special funds
provided therefor, as herelnafter set forth, to the West Vifginia
Water Development Authority (the "Authorilty”) or registered assigns
the sum of TWO HUNDRED EIGHTY THOUSAND, ONE HUNDRED SIXTY-EIGHT
DOLLARS ($280,168), in installments on October 1 of each year as set
forth on the "Schedule of Annual Debt Serwvice” attached as Exhibit A
hereto &and incorporated herein by reference with interest on each
installment at the rate per annum set forth on said Exhibit A.

The interest rate on each installment shall run from the
original date of delivery of this Bond to the Authority and payment
therefor, and until payment of such installment, and such interest
shall be payable on April 1 and October 1 in each year, beginning
April 1, 1991, Principal installments of this Bond are payable in any
coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office
of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent”). The interest on this Bond is
payable by check or draft of the Paying Agent mailed to the registered
owner hereof at the address as it appears on the books of One Valley
Bank, National Association, Charleston, West Virginia, as registrar
(the "Bond Registrar”) on the 15th day of the month next preceding an
interest payment date, or by such other method as shall be mutually
agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Loan Agreement between the
Issuer and the Authority, dated September 6, 1990,

This Bond is issued (i) to pay a portiomn of the costs of
acquisition and construction of certain additions, betterments and
improvements for the existing sewerage facilities of the Issuer (the
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"Project”); (ii) to pay interest on the Bonds of this Series (the
"Bonds”) during the construction of the Project and for not more than
& months thereafter; (iii) to fund a reserve account for the Bonds;
and (iv) to pay certain costs of issuance hereof and related costs.
The existing sewerage system of the TIssuer, the Project, and any
further additions, betterments or improvements thereto is herein
called the "System.” This Bond is issued under the authority of and
in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13 of the
West Virginia Code of 1931, as amended (the "Aect”), and an Ordinance
duly enacted by the Issuer on July 2, 1990, and a Supplemental
Resolution duly adopted by the Issuer on September 4; .1990
(collectively called the "Bond Legislation”), and is subject to all
the terms and conditions therecf. The Bond lLegislation provides for
the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the
Bonds under the Bond Legislation.

This Bond is issued concurrently with the Sewer Revenue
Bonds, Series 1990 B, of the Issuer (the "Series 1920 B Bonds”),
issued in the aggregate principal amount of $12,652, which
Series 1990 B Bonds are junior and subordinate with respect to lien,
pledge and sources of and security for payment to the Bonds.

THIS BOND IS ON PARITY WITH RESPECT TO LIEN, PLEDGE AND
SOURCES OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE
ISSUER'S SEWER REVENUE BONDS, SERIES 1990 C, ISSUED CONCURRENTLY
HEREWITH TN THE AGGREGATE PRINCIPAL AMOUNT OF $396,000 AND DESCRIBED
IN THE BOND LEGISLATION (THRE "SERIES 1990 C BONDS"), EXCEPT TO THE
EXTENT OTHERWISE PROVIDED IN THE BOND LEGISLATION.

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, moneys in the Reserve Account
created under the Bond Legislation for the Bonds (the "Series 1990 A
Bonds Reserve Account”), and unexpended proceeds of the Bonds and the
Series 1990 B Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant
to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon except from said
special fund provided from the Net Revenues, the moneys in the
Series 1990 A Bonds Reserve Account and unexpended proceeds of the
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Bonds and the Series 1990 B Bonds. Pursuant to the Bond Legislation,
the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the
services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses
of operation, repair and maintenance of the System, and to leave a
balance each year equal te at least 1153% of the maximum amount payable
in any vyear for principal of and interest on the Bonds, the
Series 1990 B Bonds, the Series 1990 ¢ Bonds, and all other
obligations secured by a lien on or payable from such revenues prior
to or on a parity with the Bonds, the Series 1990 B Bonds or the
Series 1990 C Bonds, provided however, that so long as there exists
in the Series 1990 A Bonds Reserve Account an amount at least equal
to the maximum amount of principal and Interest which will become due
on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for the Series 1990 B Bonds,
the Series 1990 C Bonds and any other obligations outstanding prior
to or on a parity with the Bonds, the Series 1990 B Bonds or the
Series 1990 C Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of
the Bonds for the terms of which reference is made to the Bond
Legislation., Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof.

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

Subject to the registration requirements set forth herein,
this Bond, under the provision of the Act 1is, and has all the
qualities and incidents of, a negotiable instrument under the Uniform
Commercial Code of the State of West Virginia.

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




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

All provisions of the Bond Legislatlon, resolutlons and
statutes under which this Bond is issued shall be deemed to be a part
of the contract evidenced by this Bond to the same extent as 1if
written fully herein.

IN WITNESS WHEREOF, THE TOWN OF BUFFALO has caused this Bond
to be signed by its Mayor and its corporate seal to be hereunto
affixed and attested by its Recorder, and has caused this Bond to be
dated September &, 1990.

[SEAL]

Mayor

ATTEST:

Recorder




CERTIFICATE OF AUTHENTICATION AND EEGISTRATION

This Bond is one of the Series 1990 A Bonds described in
the within-mentioned Bond Legislation and has been duly registered in
the name of the registered owner set forth above, as of the .date set
forth below,

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Bond Reglstrar

By

Its Authorized Officer



Town of Buffaio
Debt Service Schedule
Analysis of Borrowing from Series 1930 A Pool
38 Principal Payments
Closing Date: 06-Sep~90
) Debt Service
Date Coupon Principal Interest 8.10% Bonds
01-0ct-91 0.00% 0.00 24,265.56 24,265.56
01-Cct-82 8.10% 1,241.00 22,693.61 23,8334.61
01-0ct-93 8.10% 1,342.00 22,583.09 23,935.08
01-Cct-94 8.10% 1,450.00 22,484 .38 23,934.38
01-Cct-95 8.10% 1,567.00 2?,366.83 23,933.93
01-0ct-86 8.10% 1,684.00 2?2,240.01 23,834.01
01-Cct-397 B.10% 1,831.00 22,102.79 23,933.79
01-0ct-88 8.10% 1,980.00 21,854 .48 23,934 .48
01-0ct~-29 8.10% 2,140.00 21,784.10 23,834.10
01-0ct-2000 8.10% 2,313.00 21,620.76 23,933.76
01-0ct-2001 8.10% 2,501.00 21,433.41 23,934.41
01-0ct-2002 3.10% 2,703.00 21,230.83 23,933.83
01-0ct-2003 8.10% 2,922.00 21,011.88 23,933.89
01-Oct-2004 8.10% 3,159.00 20,775.20 23,934.20
01-Dct-2005 8.10% J,415.00 20,519.32 23,934.32
01-0ct-2006 8.10% 3,681.00 20,242.71 23,833.71
01-0ct-2007 8.10% 3,9590.00 19,943 .74 23,933.74
01-Cct-2008 8.10% 4,314.00 18,620.55 23,834.55
01-0ct-2009 8.10% 4,663.00 18,271.11 23,934.12
01-0ct-2010 8.10% 5,041.00 18,893.41 23,934 .41
01-0ct-2011 8.10% 5,449.00 18,485.08 23,934.09
01-0ct-2012 8.10% 5,881.00 18,043.72 23,934.72
01-0ct-2013 8.10% 6,368.00 17.566.55 23,834.55
01-0ct-2014 8.10% B,883.00 17,050.74 - 23,933.74
.01-0ct-2015 8.10% 7,441.00 16,493.22 23,834.22
01-0ct-2016 8.10% 8,044.00 15,890.50 23,934.50
01-0ct-2017 8.10% 8,6395.00 15,238.94 . 23,833.94
01-Cct-2018 8.10% 9,400.00 14,534.64 23,834.64
01-0ct-2019 8.10% 10,161.00 13,773.24 23,934.24
01-0ct-2020 8.10% 10,884.00 12,850.20 23,534.20
01-0ct-2021 8.10% 11,874.00 12,060.50 23,934.50
0i-0ct-2022 8.10% 12,836.00 11,088.70 23,934.70
01-Qct-2023 8.10% 13,875.00 10,058.99 23,833.99
01-Qct-2024 8.10% 14,999.00 8,935.11 23,834.11
01-0ct-2025 8.10% 16,214.00 7,720.19 £3,834.19
01-0ct-2026 8.10% 17,527.00 6,400,856 £3,933.86
01-0ct-2027 8.10% 18,947.00 4,887.17 23,934.17
01-0ct-2028 8.10% 20,482 .00 3,457.46 23,934.46
01-0ct-2029 8.10% 22,141.00 1,793.42 23,934.42
280,168.00 653,602.12 833,770.12




ASSTIGNMENT

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

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

Dated: .

In the presence of:

09,/05/90
BUFFALOJ.GGL
11610/88001




(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALQ
SEWER REVENUE BOND, SERIES 1990 B

No. BR-1 $12,652

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF BUFFALQ,
a municipal corporation and political subdivision of the State of
West Virginia in Putnam County of said State (the "Issuer”), for value
received, hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, to the West Virginia
Water Development Authority (the "Authority”) or registered assigns
the sum of TWELVE THOUSAND SIX HUNDRED FIFTY-TWO DOLLARS ($12,652),
in annual installments on October 1 of each year as set forth on the
"Schedule of Annual Debt Service” attached as Exhibit A hereto and
incorporated herein by reference, without interest. :

Principal installments of this Bond are payable in any coin
or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office
of the West Virginlia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent”).

This Bond may be redeemed prior to its stated date of
maturity in whole or in part, but only with the express written
consent of the Authority, and upon the terms and conditions prescribed
by, and otherwise in compliance with, the Supplemental Loan Agreement
between the Issuer and the Authority, dated September 6, 1990.

This Bond is issued (i) to pay a portion of the costs of
acquisition and constructien of certain additions, betterments and
improvements for the existing sewerage facilities of the Issuer (the
"Project”); (ii) to fund a reserve account for the Bonds of this
Series (the ”"Bonds”); and (iii) to pay certain costs of issuance
hereof and related costs. The existing sewerage system of the Issuer,
the Project, and any further additions, betterments or improvements
thereto is herein called the "System.” This Bond is issued under the
authority of and in full compliance with the Constitution and statutes
of the State of West Virginia, including particularly Chapter 16,
Article 13 of the West Virginia Code of 1931, as amended (the "Act"),
and an Ordinance duly enacted by the Issuer on July 2, 1990, and a
Supplemental Resolution duly adopted by the Issuer on September 4,
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1990 (collectively called the "Bond Legislation”), and is subject to
all the terms and conditions thereof. The Bond Legislation provides
for the issuance of additional bonds under certain conditions, and
such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided
for the Bonds under the Bond Legislation.

THIS BOND IS JUNIOR AND SUBORDINATE WITH RESPECT TO LIEN,
PLEDGE AND SOURCES OF AND SECURITY FOR PAYMENT TO CERTAIN OUTSTANDING
SEWER REVENUE BONDS OF THE ISSUER AS FOLLOWS:

(i) SEWER REVENUE BONDS, SERIES 1990 A,
ISSUED CONCURRENTLY HEREWITH IN THE AGGREGATE
PRINCIPAL AMOUNT OF $280,168 AND DESCRIBED IN THE
BOND LEGISLATION (THE "SERIES 1990 A BONDS”); AND

(ii) SEWER REVENUE BONDS, SERIES 1690 C,
ISSUED CONCURRENTLY HEREWITH IN THE AGGREGATE
PRINCIPAL AMOUNT OF $396,000 AND DESCRIBED IN THE
BOND LEGISLATION (THE "SERIES 1990 G BONDS").

This Bond is payable only from and secured by a pledge of

the Net Revernues (as defined in the Bond Legislation) tc be derived

from the operation of the System after there has first been paid from-

said Net Revenues all payments then due and owing on account of the
Series 1990 A Bonds and the Series 1990 G Bonds, all moneys in the
reserve account created under the Bond Legislation for the Bonds (the
vSeries 1990 B Bonds Reserve Account”) and unexpended proceeds of the
Bonds. Such Net Revenues shall be sufficient to pay the principal of
and interest on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of
the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the Net
Revenues, the moneys in the Series 1990 B Bonds Reserve Account and
unexpended Bond proceeds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable
in any year for principal of and interest, if any, on the Bonds, the
Series 1990 A Bonds, the Series 1990 € Bonds and all other obligations
secured by a lien on or payable from such revenues prieor te or on a
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parity with the Series 1990 A Bonds, the Series 1990 C Bonds or the
Bonds, provided however, that so long as there exists in the
Series 1990 B Bonds Reserve Account and the reserve accounts
established for the Series 1950 A Bonds and the Series 1990 C Bonds,
respectively, amounts at least equal to the maximum amount of
principal and interest, if any, which will become due omn the Bonds,
the Series 1990 A Bonds and the Series 1990 C Bonds in the then
current or any succeeding year, and any reserve account for any such
prior or parity obligations is funded at least at the requirement
therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of
the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of One Valley Bank, National Association, Charleston,
West Virginia, as registrar (the "Bond Registrar”) by the reglstered
owner, or by its attorney duly authorized in writing, upon the
surrender of this Bond together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered
owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the registered owners of the
Bonds, which lien is subordinate to the lien in favor of the
registered owners of the Series 1990 A Bonds and the Series 1990 C
Bonds to the extent provided in the Bond Legislation.

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



a sufficient amount of the revenues of the System has been pledged to
and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of this Bond.

All provisions of the Bond Legislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a part
of the contract evidenmced by this Bond to the same extent as if
written fully herein.

IN WITNESS WHEREOF, THE TOWN OF BUFFALO has caused this Bond
to be signed by its Mayor and its corporate seal to be hereunto
affixed and attested by its Recorder, and has caused this Bend to be
dated September 6, 1990.

{SEAL]

Mayor

ATTEST:

Recorder




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1990 B Bonds described in

ned Bond Legislation and has been duly registered in

the within-mentio
as of the date set

the name of the registered owner set forth abowve,
forth below.

Date:

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Bond Registrar

By

Tts Authorized Officer




EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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Town of Buffala
Debt Service Sechadule
Analysis of Borrowing from Sarias 1950 A
38 Princtpal Payments
Clasing Date:  06-Sep-80
Interest
Data Frea Loan
01-Oct-40
l-Gct-3l §.00
gl-Oct-92 332.85
01-0ct-93 332.%85
Q1-Bet-04 332,98
gL-Cet-45 332.9§
01-0ct-86 332.95
Ql-Qct-~87 332.9%
J1-0ct-24 332.9%
01-0ct-89 132.85
01-Gc%-2000 33z .85
01-0ct=-2001 332.85
01-0ct-2002 ' 33285
Ql-Oct-2003 332.45
0l-0ct-~2004 33Z2.85
01-Oct-2005 132 .95
Pl-0ct-3006 3132.95
l-06t-2007 332.58%
01-Oct~2008 332 .95
01-0ct-2002 132.95
0l-0ct-2010 132,89
D1-Get-2011 332 .85
01-0ct-2012 3312.85
01-0ct-2013 332.83
fl-0ct-2014 332.45%
0l~0ct-2015 332.9%
01-0ct-2018 332,95
p1-Oct-2017 332.8%
01-0ct-2018 332.9%
01-0ct-2018 332.95
01-Oct-2020 332.95
61-0ct-2021 . 332,83
01-0ck-2022 Jaz. 9%
01-0ct-2023 332.95
0l-Cct-2024 332.95
01-0ct-2025 332.95
0]-0ct-~2026 332.95
0l-0ct-2027 33z.9%
01-0ct-2028 332.95
01-0at-2029 332.85
12,652.00

CAUGEANOENNGEARATE Qe Need ASGSANDASEEnTTs D v e D
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ASSIGNMENT

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

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

Dated: )

In the presence of:

09/05/90
BUFFALOJ . HH1
11610/88001




(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWER REVENUE BOND, SERIES 1990 G

No. CR-1 $396,000

FOR VALUE RECEIVED, THE TOWN OF BUFFALO (herein called
"Borrower") promises to pay to the order of -the United States of
America, acting through the Farmers Home Administration, United States
Department of Agriculture (the "Govermment”), or its registered
assigns, at its National Finance O0ffice, St. Louis, Missouri 63103,
or at such other place as the Govermment may hereafter designate in
writing, the principal sum of THREE HUNDRED NINETY-SIX THOUSAND
DOLLARS ($396,000), plus interest on the unpaid principal balance at
the rate of 6.0% per annum. The said principal and interest shall be
paid in the following installments on the following dates: Monthly
installments of interest only, commencing 30 days following delivery
of the Bond and continuing on the corresponding day of each month for
the first twenty-four months after the date hereof, and §$2,210,
covering principal and interest, thereafter on said corresponding day
of each month, except that the final installment shall be paid at the
end of 40 years from the date of this Bond, in the sum of the umpaid
principal and interest due on the date thereof, and except that
prepayments may be made as provided hereinbelow. The consideration
herefor shall support any agreement modifying the foregoing schedule
of payments.

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

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

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

While this Bond is held by an insured lender, prepayments
as above authorized made by Borrower may, at the option of the

Government, be remitted by the Government to the holder promptly or,

except for final payment, be retained by the Government and remitted
to the holder on either a calendar quarter basis or an annual
{nstallment due date basis. The effective date of every payment made

. by Borrower, except payments retained and remitted by the Government

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

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

Borrower hereby certifies that it 1is unable to obtain
sufficient credit elsewhere to finance its actual needs at reasonable
rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for leans for
similar purposes and periods of time.

This Bond, together with any additional bonds ranking on a
parity herewith which may be jssued and outstanding for the purpose
of providing funds for financing costs of construction and acquisitien
of additions, extensions and improvements to the sewerage system (the
"System”) of the Borrower, is payable solely from the revenues to be
derived from the operation of the System after there have been first
paid from such revenues the reasonable current costs of operation and




maintenance of the System. This Bond does mnot in any manner
constitute an indebtedness of the Borrower within the meaning of any
constitutional or statutory provision or limitation, nor shall the
Borrower be obligated to pay the same or the interest thereon except
from the special fund so provided.

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

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

This Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia,
including, among others, Chapter 16, Article 13 of the West Virginia
Code, as amended (the "Act”), and an Ordinance of the Borrower
authorizing issuance of this Bond and a resolution supplemental
thereto duly enacted and adopted (collectively, the ”"Ordinance”).

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

This Bond is given as evidence of a loan to Borrower made
or insured by the Govermment pursuant to the Consclidated Farmers Home
Rural Development Act. This Bond shall be subject to the present
regulations of the Farmers Home Administration and to its future
regulations not inconsistent with the express provisions hereof,

THIS BOND IS ON PARITY WITH THE BORROWER'S SEWER REVENUE
BONDS, SERIES 1990 A, AND SENIOR AND PRIOR TO THE BORROWER'S SEWER
REVENUE BONDS, SERIES 1390 B, WITH RESPECT TO LIEN, PLEDGE AND SOURCES
OF AND SECURITY FOR PAYMENT, BOTH ISSUED CONCURRENTLY HEREWITH AND




DESCRIBED IN THE ORDINANCE, EXCEPT TO THE EXTENT OTHERWISE PROVIDED
IN THE ORDINANCE.

IN WITNESS WHERECF, THE TCWN OF BUFFALO has caused this Bond
to be executed by its Mayor and its corporate seal to be hereunto
affixed or imprinted hereon and attested by its Recorder, and has
caused this Bond to be dated September &, 1990. ’

THE TOWN OF BUFFAIQ
(Name of Borrower)

[CORPORATE SEAL)]

(Signature of Executive Official)

HMavor
(Title of Executive Official)

Post Office Box 217
(P. O. Box No. or Street Address)

Buffalo, West Virpginia 25033
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Recorder
(Title of Attestimg Official)
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ASSIGNMENT

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

the within Bond and deoes hereby irrevocably constitute and appoint

, Attorney to transfer
the salid Bond on the books kept for registration of the within Bond
of the said Issuer with full power of substitution in the premises.

Dated:

In the presence of:

09/03/90
BUFFALOJ . TT1
11610,/88001



*THIS ORDINANCE WAS AMENDED BY
TWO SUPPLEMENTAL RESOLUTIONS
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THEREWITH.
THE T I B AL
SEWER REVENUE BONDS,

SERIES 1997 A (WEST VIRGINIA SRF PROGRAM) AND
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THE TOWN OF BUFFALO

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING PUBLIC SEWERAGE FACILITIES OF THE

- TOWN OF BUFFALO, AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE TOWN OF NOT MORE THAN §1,000,000
IN AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1997 A (WEST VIRGINIA SRF PROGRAM),
NOT MORE THAN $4,000,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1997 B
(WEST VIRGINIA INFRASTRUCTURE FUND), AND NOT
MORE THAT $1,000,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWERAGE SYSTEM BOND ANTICIPATION
NOTES, SERIES 1997 (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS AND NOTES; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS AND NOTES; APPROVING,
RATIFYING AND CONFIRMING LOAN AGREEMENTS
RELATING TO SUCH BONDS AND NOTES; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND NOTES AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE COUNCIL OF THE TOWN OF BUFFALO:
ARTICLEI
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01.  Authority for this Ordinance. This Ordinance (together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation"), is enacted pursuant to the provisions of Chapter 16, Article 13, Chapter 22C,
Article 2 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended

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

Section 1.02. Findings. It is hereby found, determined and declared that:
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A. The Town-of Buffalo (the "Issuer™) is a municipal corporation and
political subdivision of the State of West Virginia in Putnam County of said State.

B. The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain additions, betterments,
improvements and extensions to the existing public sewerage system of the Issuer, consisting
of a wastewater treatment facility and storm water collection system to serve the
manufacturing facility curreéntly being constructed near the Town by Toyota Motor
Corporation and other development in and around the Town, together with all appurtenant
facilities (collectively, the "Project™)(the existing public sewerage system of the Issuer, the
Project and any further additions, betterments, improvements or extensions thereto are herein
called the "System"), in accordance with the plans and specifications prepared by the
Consulting Engineers, which plans and specifications have heretofore been filed with the
Issuer.

C. The Issuer previously issued its Sewerage System Coustruction
Notes, Series 1997 (West Virginia Infrastructure Fund), dated April 10, 1997 (the “Series
1997 Notes”), in the aggregate principal amount of not more than $450,000 to finance a
portion of the costs of acquisition and construction of the Project which the Issuer was
required to incur in advance of issuance of the Series 1997 A Bonds and the Series 1997 B
Bonds. The Issue now deems it desirable and hereby does authorize the payment in full of
the outstanding principal and interest, if any, of the Series 1997 Notes from the proceeds of
the Series 1997 Bonds.

D. The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the "Authority™), in connection with the West
Virginia Water Poltution Controt Revolving Fund, and the West Virginia Infrastructure Fund
pursuant to the Act.

E. The Issuer intends to temporarily finance a portion of the costs of
acquisition and construction of the Project through the issuance of bond anticipation notes to
the West Virginia Water Development Authority, in connection with the West Virginia
Infrastructure Fund pursuant to the Act.

F. It is deemed necessary for the Issuer to issue its Sewer Revenue
Bonds in the total aggregate principal amount of not more than $5,000,000 in two series
(collectively, the “Series 1997 Bonds”), being the Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program), in the aggregate principal amount of not more than
$1,000,000 (the "Series 1997 A Bonds"), and the Sewer Revenue Bonds, Series 1997 B
(West Virginia Infrastructure Fund), in the aggregate principal amount of not more than
$4.,000,000 (the “Series 1997 B Bonds™), to finance the payment in full of the outstanding
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principal and interest, if any, of the-Series 1997 Notes, and to permanently finance a portion
of the costs of acquisition and construction of the Project.. It is also deemed necessary for the
Issuer to issue its Sewerage System Bond Anticipation Notes, Series 1997 (the “Notes”), in
the aggregate principal amount of not more than $1,000,000 to temporarily finance a portion
of the costs of acquisition and construction of the Project. The remaining costs of the Project
shall be funded from the Notes proceeds and the sources set forth in Section 2.01 hereof.
Said costs shall be deemed to include the cost of all property rights, easements and franchises
deemed necessary or convenient therefor; interest, if any, upon the Notes during the term
thereof and upon the Series 1997 Bonds prior to and during acquisiticn and construction of
the Project and for a period not exceeding 6 months after completion of acquisition and
construction of the Project; amounts which may be deposited in the Reserve Accounts (as
hereinafter defined); engineering and legal expenses; expenses for estimates of costs and
revenues, expenses for plans, specifications and surveys; other eXxpenses necessary or incident
to determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, including the SRF Administrative Fee
(as hereinafter defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 1997 Bonds
and Notes and such other expenses as may be necessary or incidental to the financing herein
authorized, the acquisition or construction of the Project and the placing of same in operation,
and the performance of the things herein required or permitted, in cornection with any
thereof; provided, that reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Series 1997 Bonds and Notes or the repayment
of indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project,
as hereinafter defined.

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

H. It is in the best interests of the Issuer that its Series 1997 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement by and among
the Issuer, the Authority and the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment (the “DEP”}, and its Serjes 1997 B
Bonds be sold to the Authority pursuant to the terms and provisions of a loan agreement by
and between the Issuer and the Authority, on behalf of the West Virginia Infrastructure and
Jobs Development Council (the “Council”), both loan agreements in form satisfactory to the
respective parties (collectively, the "Loan Agreement”), approved hereby if not previously
approved by ordinance of the Issuer.

I It is in the best interests of the Issuer that its Notes be sold to the
Authority pursuant to the terms and provisions of a loan agreement by and between the Issuer
and the Authority, on behalf of the Council, in form satisfactory to the respective parties,
approved hereby if not previously approved by ordinance of the Issuer.
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1. There are gutstanding obligations of the Issuer which will rank either

. on a parity with or junior and subordinate to the Series 1997 Bonds as to liens, pledge, source

of and security for payment, which obligations are designated and have the lien positions with
respect to the Series 1997 A Bonds and the Series 1997 B Bonds as follows:

DESIGNATION LIEN POSITION

Sewer Revenue Bonds, Series 1990 A, dated First Lien
September 6, 1990, issued in the original aggregate

principal amount of $280,168 (the “Series 1990 A

Bonds™)

Sewer Revenue Bonds, Series 1990 C, dated First Lien
September 6, 1990, issued in the original aggregate

principal amount of $396,000 (the “Series 1990 C

Bonds™)

Sewer Revenue Bonds, Series 1990 B, dated Second Lien
September 6, 1990, issued in the original aggregate

principal amount of $12,652 {the “Series 1950 B

Bonds™)

The Series 1990 A Bonds and the Series 1990 C Bonds are hereinafter
collectively called the “First Lien Bonds”; and the Series 1990 B Bonds are hereinafter
collectively called the “Second Lien Bonds.” The First Lien Bonds and the Second Lien
Bonds are hereinafter collectively called the “Prior Bonds.”

The Series 1997 A-Bonds and the Series 1997 B Bonds shall be issued on a-
parity with one another and the First Lien Bonds, and senior and prior to the Second Lien
Bonds with respect to liens, pledge and source of and security for payment and in all other
respects. The Tssuer has obtained the written consent of the Holders of the First Lien Bonds
to the issuance of the Series 1997 Bonds on a parity with the First Lien Bonds and the written
consent of the Holders of the Second Lien Bonds to the issuance of the Series 1997 Bonds on
a senior and prior basis to the Second Lien Bonds. Other than the Prior Bonds, there are no
outstanding bonds or obligations of the Issuer which are secured by revenues or assets of the
Systerm. : '

The Notes will be payable from the proceeds of any additional sewer
reverue bonds of the Issuer which may be issued for the Systern, any additional grants which
the Issuer may receive for the System, and additional bond anticipation notes which the Issuer
may issue upon the maturity of the Notes. The Notes will not be secured by, or be payable
from, any revenues of the System.
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K. The estimated revenues to be derived in each year following
completion of the Project from the operation of the System will be sufficient to pay all costs
of operation and maintenance of the System, the principal of and interest on the Series 1997
Bonds and the Prior Bonds, and to make payments into all funds and accounts and other
payments provided for herein, and in the Prior Ordinance, all as such terms are defined
herein.

L. The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement Telating to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 1997 Bonds, or will have
so complied prior to issuance of any thereof, including, among other things and without
limitation, the obtaining of a certificate of public convenience and necessity and approval of
this financing and necessary user rates and charges described herein from the Public Service
Commission of West Virginia by final order, the time for rehearing and appeal of which will
either have expired prior to the issuance of the Series 1997 Bonds or such final order wil! not
be subject to appeal or rehearing.

M. The Issuer is a governmental unit which has general taxing powers
to finance operations of or facilities of the nature of the Project and the System; 95% or more
of the Net Proceeds of the Series 1997 Bonds are to be used for local governmental activities
of the Issuer (or of a governmental unit the jurisdiction of which is entirely within the
jurisdiction of the Issuer); and the Issuer, all subordinate entities, all entities which
issuzobligations on behalf of the Issuer, and all entities formed or, to the extent provided
under Section 148 of the Code, herein defined, availed of, to avoid the purposes of
Section 148(f(4)(D) of the Code and all other entities benefiting thereby reasonably expect
to issue less than $5,000,000 aggregate principal amount of tax-exempt obligations (other
than private activity bonds) during the calendar year in which the Series 1997 Bonds are to
be issued.

N. Pursuant to the Act, the West Virginia Infrastructure and Jobs
Development Council (the "Council”) has approved the Project and has authorized the
Authority to make a loan to the Issuer from the West Virginia Infrastructure Fund.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 1997 Bonds and the Notes by those who shall be the Registered
Owners of the same from time to time, this Bond Legislation shall be deemed to be and shall
constitute a contract between the Issuer and such Registered Owners, and the covenants and
agreements herein set forth to be performed by the Issuer shail be for the equal benefit,
protection and security of the Registered Owners of any and all of such Series 1997 Bonds
and the Notes, all which shall be of equal rank and without preference, priority or distinction
between any one Bond of a series and any other Bonds of the same series, by reason of
priority of issuance or otherwise, except as expressly provided therein and herein.
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Section 1.04. Definitions. The following terms shall have the following
meanings herein unless the context expressly requires otherwise:

" Act" means, collectively, Chapter 16, Article 13, Chapter 22C, Article 2
and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended and in effect
on the date of adoption hereof.

" Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1997 Bonds and
the Notes, or any other agency, board or department of the State of West Virginia that
succeeds to the functions of the Authority, acting in its administrative capacity and upon
authorization from the Council under the Act.

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

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

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

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

"Bonds" means, collectively, the Series 1997 Bonds and any bonds on a
parity therewith subsequently authorized to be issued hereunder or by another ordinance of
the Issuer.

"Bond Year" means the 12-momnth 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.

"Closing Date" means the date upon which there is an exchange of the
Series 1997 Bonds for the proceeds or at least a de minimis portion thereof representing the

purchase price of the Series 1997 Bonds from the Authority.

"Code" means the Internal Revenue Code of 1986, as amended, and the
Regulations.
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"Commission" means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that suceeeds to the functions of the Commission.

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

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

“Council” means the West Virginia Infrastructure and Jobs Development
Council or any other agency of the State of West Virginia that succeeds to the functions of
the Couneil.

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, or any other agency, board or
department of the State that succeeds to the functions of the DEP.

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

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

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

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

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

"Grants” means all moneys received by the Issuer on account of any Grant
for the Project.

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

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

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

"Investment Property” means any security (as said term is defined in
Section 163(g)(2)(A) or (B) of the Code), obligation, annuity contract, investment-type
property or any residential rental property for family units which is not located within the
jurisdiction of the Tssuer and which is not acquired to implement a court ordered or approved
housing desegregation plan, excluding, however, obligations the interest on which is excluded
from gross income, under Section 103 of the Code, for federal income tax purposes other
than specified priifate activity bonds as defined in Section 57(a)(5)(C) of the Code.

"Tssuer” means The Town of Buffale, a municipal corporation and political
subdivision of the State of West Virginia in Putnam County, West Virginia, and, unless the
context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Loan Agreement" means, collectively, the respective Loan Agreements
heretofore entered, or to be entered, into by and among the Issuer, the Authority and the
DEP, providing for the purchase of the Serics 1997 A Bonds from the Issuer by the
Authority, and by and between the Issuer and the Authority, on behalf of the Coungcil,
providing for the purchase of the Series 1997 B Bonds and the Notes from the Issuer by the
Authority, the forms of which shall be approved, and the execution and delivery by the Issuer
authorized and directed or ratified, by the Supplemental Ordinance.

“Mayor” means the Mayor of the Issuer.

"Net Proceeds” means the face amount of the Series 1997 Bonds, plus
accrued interest and premiurn, if any, less original issue discount, if any, and less proceeds,
if any, deposiied in the Reserve Accounts, For purposes of the Private Business Use
limitations set forth herein, the term Net Proceeds shall include any amounts resulting from
the investment of proceeds of the Series 1997 Bonds, without regard to whether or not such
investment is made in tax-exempt obligations.
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"Net Revenues" means the balance of the Gross Revenues, remaining after
deduction of Operating Expenses, as hereinafter defined.

"Nonpurpose Investment™ means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1997 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1957 Bonds.

“Notes” means the not more than $1,000,000 in aggregate principal amount
of Sewerage System Bond Anticipation Notes, Series 1997 (West Virginia Infrastructure
Fund), of the Issuer, authorized by this Ordinance.

“Notes Payment Account” means the Notes Payment Account established by
Section 5.02 hereof.

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

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

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

"Paying Agent" means the Comimission or other entity designated as such for
the Series 1997 Bonds in the Supplemental Ordinance.
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"Prior Bonds" means the Sewer Revenue Bond, Series 1950 A, Sewer
Revenue Bond, Series 1990 B, and Sewer Revenue Bond, Series 1990 C, described in
Section 1.02G hereof.

"Prior Ordinance" means the ordinance of the Issuer duly adopted
Tuly 2, 1990, authorizing the Prior Bonds.

"Private Business Use" means use directly or indirectly in a trade or business
carried on by a natural person, including all persons "related” to such person within the
meaning of Section 144(a)(3) of the Code, or in any activity catsied on by a person other than
a natural person, including all persons "related” to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental unit
and use as a member of the general public. All of the foregoing shall be determined in
accordance with the Code, including, without limitation, giving due regard to “incidental
use," if any, of the proceeds of the issue and/cr proceeds used for “"qualified improvements,”
if any.

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

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

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

(d) Any bond, debenture, note, participation: certificate or other
similar obligations issued by the Federal National Mortgage Association to
the extent such obligation is guaranteed by the Government National
Mortgage Association or issued by any other federal agency and backed by
the full faith and credit of the United States of America;
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{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 mcreased so that the market value thereof
is always at least equal to the principal amount of said fime accounts;

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

€3] 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 EDIC 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 niust mature as nearly as practicable comcident with the
maturity of said repurchase agreements or must be replaced or increased so
that the market value thereof is always at least equal to the principal amount
of said repurchase agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest in the
collateral therefor; must have (or its agent must have) possession of such
collateral; and such collateral must be free of all claims by third parties;

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

(1) Obligations of states or political subdivisions or agencies
thereof, the interest on which is excluded from gross income for federal
income tax purposes, and which are rated at least "A" by Moody's Investors
Service, Inc. or Standard & Peor's Corporation.

“Recorder” means the Recorder of the Issuer.

"Registrar" means the Bond Registrar.

"Regulations” means temporary and permanent regulations promulgated

under the Code or any predecessor to the Code.

“Renewal and Replacement Fund” means the Renewal and Replacement

Fund created by the Prior Ordinance and continued hereby.
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"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 1997 Bonds and the Prior Bonds.

"Reserve Requirement” means, collectively, the respective amounts required
to be on deposit in the Reserve Accounts of the Series 1997 Bonds and the Prior Bonds.

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

“Sanitary Board” means the Sanitary Board of the Issuer.

“Series 1990 A Bonds” means the Issuer's Sewer Revenue Bonds,
Series 1990 A, dated September 6, 1990, issued mn the original principal amount of $280,168.

“Series 1090 B Bonds” means the Issuer’s Sewer Revenue Bonds,
Series 1990 B, dated September 6, 1990, issued in the original principal amount of $12,652.

“Series 1990 C Bonds” means the Issuer’s Sewer Revenue Bonds,
Series 1990 C, dated September 6, 1990, issued in the original principal amount of $396,000.

“Series 1997 Bonds” means, collectively, the Series 1997 A Bonds and the
Series 1997 B Bonds.

"Series 1997 A Bonds" means the not more than $1,000,000 n aggregate
principal amount of Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program), of
the Issuer, authorized by this Ordinance.

"Series 1997 A Bonds Construction Trust Fund" means the Series 1997 A
Bonds Coenstruction Trust Fungd established by Section 5.01 hereof. -

“Series 1997 A Bonds Reserve Account” means the Series 1997 A Bonds
Reserve Account established in the Series 1997 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 1997 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1997 A Bonds in the then current or any succeeding year.

"Series 1997 A Bonds Sinking Fund" means the Series 1997 A Bonds Sinking
Fund established by Section 5.02 hereof.
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"Series 1997 B Bonds" means the not more than $4,000,000 in aggregate
principal amount of Sewer Revenue Bonds, Series 1997 B (West Virginia Infrastructure
Fund), of the Issuer, authorized by this Ordinance.

"Series 1997 B Bonds and Notes Construction Trust Fund" means the
Series 1997 B Bonds and Notes Construction Trust Fund established by Section 5.01 hereof.

“Saries 1997 B Bonds Reserve Account” means the Series 1997 B Bonds
Reserve Account established in the Series 1997 B Bonds Sinking Fund pursuant to
Section 5.02 hereof. '

"Series 1997 B Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1997 B Bonds in the then current or any succeeding year.

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

"Sinking Funds" means, collectively, the respective Sinking Funds
established for the Series 1997 Bonds.

"SRF Administrative Fee" means any administrative fee required to be paid
under the Loan Agreement for the Series 1997 A Bonds.

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

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

"State” means the State of West Virginia.

"Supplemental Ordinance" means any resolution, ordinance or order of the
Tssuer supplementing or amending this Ordinance and, when preceded by the article "the,”
refers specifically to the supplemental ordinance authorizing the sale of the
Series 1997 Bonds; provided, that any matter intended by this Ordinance to be included in
the Supplemental Ordinance with respect to the Series 1997 Bonds, and not so included, may
be included in another Supplemental Ordinance.

217412 .4 13



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

"System" means coilectively, the complete existing municipal sewage system
of the Issuer, as presently existing in its entirety or any infegral part thereof, and shall include
the Project and any additions, betterments and improvements thereto hereafter acquired or
constructed for the System from any sources whatsoever, both within and without the Issuer.

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

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

Additional terms and phrases are defined in this Ordinance as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words imp'orting persons shall include firms and corporations; and words impoerting
the masculine, ferninine or neutral gender shall include any other gender.
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT :

Section 2.01. . Authorization of Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and comstruction of the Project, at an
estimated cost of not to exceed $10,000,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 1997 Bonds hereby authorized shall be applied
as provided in Article VI hereof. The Issuer has received bids and will enter into contracts
for the acquisition and construction of the Project, compatible with the financing plan
submitted to the Authority, the DEP and the Councii.

The cost of the Project is estimated not to exceed $10,000,000, of which
approximately $1,000,000 will be from proceeds of the Series 1997 A Bonds, approximately
$4.000,000 will be from proceeds of the Series 1997 B Bonds, approximately $1,000,000
will be from proceeds of the Notes, approximately $2,671,495 will be from a grant by the
Council, approximately $7,500 will be from a grant by the United States Geological Survey,
approximately $250,000 will be from a grant by the West Virginia Development Otfice,
approximately $300,000 from a grant by the Council which has been previously received by
the Town, and approximately $1,000,000 from a grant by the Office of the Governor of the
State of West Virginia, with the remaining moneys to be provided from either the above
listed, or other, grant sources.
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ARTICTY 111

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

Section 3.01. . Authorization of Bonds. For the purposes of capitalizing
interest on the Series 1997 Bonds, funding reserve accounts for each of the
Series 1997 Bonds, defeasing the Series 1997 Notes, paying Costs of the Project not
otherwise provided for and paying certain costs of issuance of the Series 1997 Bouds and
related costs, or any or all of such purposes, as determined by the Suppiemental Ordinance,
there shall be and hereby are authorized to be issued negotiable Series 1997 Bonds of the
Issuer. The Series 1997 Bonds shall be issued in two series, each as a single bond,
designated respectively as "Sewer Revenue Bonds, Series 1997 A (West Virginia SRE
Program),” in the principal amount of not more than $1,000,000, and “Sewer Revenue
Bonds, Series 1997 B (West Virginia Infrastructure Fund),” in the principal amount of not
more than $4,000,000, and both shall have such terms as set forth hereinafter and in the
Supplemental Ordinance. The proceeds of the Series 1997 Bonds remaining after funding
of the Reserve Accounts (if funded from Bond proceeds) and capitalizing interest on the
Series 1997 Bonds, if any, shall be deposited in or credited to the respective Bond
Construction Trust Funds established by Section 5.01 hereof and applied as set forth in
Article VI hereof.

Section 3.02. Terms of Bonds. The Series 1997 Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in a Supplemental Ordinance or as specifically provided in the Loan Agreement. The
Series 1997 Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest on the
Series 1997 Bonds, if any, shafl be paid by check or draft of the Paying Agent mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Ordinance, the
Series 1997 Bonds shall be issued in the form of a single bond for each series, fully registered
to the Authority, with a record of advances and a debt service schedule attached, representing
the aggregate principal amount of each series of the Series 1997 Bonds. The
Series 1997 Bonds shall be exchangeable at the option and expense of the Registered Owner
for another fully registered Bond or Bonds of the same series in aggregate principal amount
equal to the amount of said Bonds then Outstanding and being exchanged, with principal
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installments or maturities, as applicable, corresponding to the dates of payment of principal
installments of said Bonds; provided, that the Authority shall not be obligated to pay any
expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in {fully registered form
and in denominations as determined by a Supplemental Ordinance. The Series 1997 Bonds
shall be dated as of the date specified in a Supplemental Ordinance and shall bear interest
from such date.

Section 3.03. Execution of Bonds. The Series 1997 Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted therecn and attested by the Recorder. In case any one or more of the
officers who shall have signed or sealed the Series 1997 Bonds shall cease to be such officer
of the Issuer before the Series 1997 Bonds so signed and seated have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 1997 Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or may
not have been so authorized.

Section 3.04.  Authentication and Registration. No Series 1997 Bond shall
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Iegislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.10 hereof, shall have been mamually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 1997 Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shail not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1997 Bonds shali be aud
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 1997 Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands of a
bona fide holder for value.
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So long as the Series 1997 Bonds remain outstanding, the Issuer, through the :
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer |
of the Bonds.

The registered Series 1997 Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 1997 Bonds or
transferring the registered Series 1997 Bonds are exercised, all Series 1997 A Bonds shal! be
delivered in accordance with the provisions of this Bond Legislation. All Series 1997 Bonds
surrendered in any such exchanges or transfers shail forthwith be canceled by the Bond
Registrar. For every such exchange or transfer of Series 1997 Bonds, the Bond Registrar
may make a charge sufficient to reimburse it for any tax, fee or other governmental charge
required to be paid with respect to such exchange or transfer and the cost of preparing each
new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 1997 Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 1997 Bonds or, in the case of any proposed redemption of
Series 1997 Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Series 1997 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, In
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of Iike tenor as the Bonds so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
canceled by the Bond Registrar and held for the account of the Issuer. If any such Bond shail
have matured or be about to mature, instead of issuing a substitufe Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed,
without surrender thereof.

Section 3.07. Bonds not to be Indebtednéss of the Issuer. The
Series 1997 Bonds shall not, in any event, be or constifute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be

payable solely from the Net Revenues derived from the operation of the System as herein
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provided and amounts, if any, in the respective Sinking Funds and Reserve Accounts. No
holder or holders of the Series 1997 Bonds shall ever have the right to compel the exercise
of the taxing power of the Issuer, if any, to pay the Series 1997 Bonds or the interest, if any,
thereon. :

Section 3.08... Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 1997 A Bonds and
the Series 1997 B Bonds shall be secured forthwith equally and ratably with each other by
4 first lien on the Net Revenues derived from the System, on a partity with the lien on such
Net Revenues in favor of the Holders of the First Lien Bonds, and senior and prior to the lien
on such Net Revenues in favor of the Holder of the Second Lien Bonds. Such Net Revenues
in an amount sufficient to pay the principal of and interest on and other payments for the
Series 1997 Bonds and the Prior Bonds and to make all other payments provided for in the
Bond Legistation, are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 1997 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 1997 Bonds to the original purchasers upon receipt of the documents
set Torth below:

Al If other than the Authority, a list of the narnes in which the
Series 1997 Bonds are to be registered upon original issuance, together with
such taxpayer identification and other information as the Bond Registrar may
reasonably require;

B. A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and deliver
the Series 1997 Bonds to the original purchasers;

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

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

Section 3.10. Form of Bonds. The text of the Series 1957 Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Ordinance adopted prior to the issuance thereof:
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(FORM. OF SERJES 1997 A BOND)

UNITED STATES OF AMERICA
. STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWER REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF
BUFFALOQ, a municipa! corporation and political subdivision of the State of West Virginia
in Putnam County of said State (the "Issuer"), for value received, hereby promises to pay,

solely from the special funds provided therefor, as heremafter set forth, to the West Virginia

Water Development Authority (the "Authority”) or repistered assigns the sum of

DOLLARS (% ), or such lesser

amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set

forth in the "Record of Advances” attached as EXHIBIT A hereto and incorporated herein

by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of

each year, commencing 1, 199 | as set forth on the "Schedule of

Annual Debt Service" attached as EXHIBIT B hereto and incorporated herein by reference,

with no interest. The SRE Administrative Fee (as defined in the hereinafter described Bond

Legislation) shall also be payable quarterly on March 1, Junme 1, September 1 and

December 1 of each year, commencing 1, 199, as set forth on said

EXHIBIT B.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such instailments, is legal tender for the payment of
public and private debts under the faws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent”).

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Department of Environmenta) Protection (the "DEP™), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated , 189 .

This Bond is issued (i) to pay a portion of the costs of acquisition and

construction of certain improvements and extensions to the existing public sewerage facilities
of the Tssuer (the "Project"); (ii) [to fund a reserve account for the Bonds of this Series (the
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"Bonds"); and (iii)] to pay certain costs of issuance hereof and related costs. The existing
public sewerage facilities of the Issuer, the Project and any further improvements or
extensions thereto are herein called the "System." This Bond is issued under the authority
of and in full complance with the Coustitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13 and Chapter 22C, Article 2 of the West Virginia
Code of 1931, as amended (the "Act"), and a Bond Ordinance duly adopted by the Issuer on

., 199 , and a Supplemental Ordinance duly adopted by the Issuer on

, 199 {collectively, the "Bond Legislation"), and is subject to all the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for the
Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S (1) SEWER REVENUE BONDS, SERIES 1990 A,
DATED SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $280,168, AND (2) SEWER REVENUE BONDS, SERIES 1990 C, DATED
SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $396,000 (COLLECTIVELY THE "FIRST LIEN BONDS"), AND (3)
SEWER REVENUE BONDS, SERIES 1997 (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED , 1997, ISSUED CONCURRENTLY HEREWITH IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $ ' (THE
«SERIES 1997 B BONDS”). THIS BOND 1S ISSUED SENIOR AND PRIOR TO THE
ISSUER’S SEWER REVENUE BONDS, SERIES 1990 B, DATED SEPTEMBER 6, 1990,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $12,652 (THE
«SERIES 1990 B BONDS™). THE FIRST LIEN BONDS AND THE SERIES 1990 B
BONDS ARE COLLECTIVELY REFERRED TO AS THE “PRIOR BONDS.”

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the First Lien Bonds and
the- Series 1997 B Bonds, and from moneys in the reserve account created under the Bond
Legislation for the Bonds (the "Series 1997 A Bonds Reserve Account") and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and
interest, if any, on all bonds which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or Limitations, nor shall the Issuer be obligated to pay the same or the mterest, if
any, hereon except from said special fund provided from the Net Revenues, the moneys in
the Series 1997 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant
to the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
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which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Series 1997 A Bonds, and all other obligations
secured by a lien on or payable from such revenues on a parity with-the Series 1997 A
Bonds, including the First Lien Bonds and the Series 1997 B Bonds; provided however, that
so long as there exists in the Series 1997 A Bonds Reserve Account an amount at léast equal
to the maximum amount of principal and interest, if any, which will become due on the
Bonds in the then current or any succeeding year, and in the respective reserve accounts
established for any other obligations outstanding on a parity with the Series 1997 A Bonds,
including the First Lien Bonds and the Series 1997 B Bonds, an amount at least equal to the
requirement therefor, such percentage may be reduced o 110%. The Issuer has entered into
certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Bond Legislation, to which reference is here made
for a detailed description thereof.

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

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

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

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

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

All provisions of the Bond Legislation, ordinances and statutes under which
this Bond is issued shall be deemed to be a patt of the contract evidenced by this Bond to the
same extent as if written fully herein.

IN WITNESS WHEREOF, THE TOWN OF BUFFALO has caused this
Bond to be signed by its Mayor and its cotporate seal to be hereunto affixed and attested by

its Recorder, and has caused this Bond to be dated , 199 .
[SEAL]
Mayor
ATTEST:
Recorder
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 A Bends described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forih below.

Date: , 199

as Registrar

Authorized Officer

24
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(FOIIl"l of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
.8 (1% $
(2) $ 208
3y § (21) %
4y § (22) §
(5) § (23) §
e % (24) $
(. % 25y §
B $ (26) $
O $ 270 %
(10§ (28) §
(11) $ 29 __$
(12) §$ (30)_ 8
(13) $ Bly §
(14§ (32) §
(15) $ (33) §
(16 8 (34 §
(17§ (35) _§
(18) & (36) _$
TOTAL $

217412 .4 25



EXHIBIT B

SCHEDULE OF ANNUAT. DEBT SERVICE
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(Form of)
ASSIGNMENT

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

the within Bond and does hereby Imevocably comstitute and  appoint

, Aftorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with fuil power of
substitution in the premises.

Dated:

In the presence of:
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(FORM OF SERIES 1997 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
‘THE TOWN OF BUFFALO
SEWER REVENUE BOND, SERIES 1997 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR- $

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF
BUFFALQ, a municipal corporation and political subdivision of the State of West Virginia
in Putnam County of said State (the “"Issuer"), for value received, hereby promises to pay,
solely from the special finds provided therefor, as hereinafter set forth, to the West Virginia
Water Development Authority (the "Authority”) or registered assigns the sum of
DOLLARS (% ), or such lesser
ammount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances” attached as EXHIBIT A hereto and incerporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing 1, 199, as set forth on the "Schedule of
Annual Debt Service" attached as EXHIBIT B hereto and incorporated herein by reference,
with no interest.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of maturity in whele or in
part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated , 199 .

This Bond is issued (i) to pay the costs of defeasing the Issuer’s previously
issued and currently outstanding Sewerage System Construction Note, Series 1997 (West
Virginia Infrastructure Fund), dated April 10, 1997; (ii) to pay a portion of the costs of
acquisition and construction of certain improvements and extensions to the existing public
sewerage facilities of the Issuer (the "Project"); (iii) [to fund a reserve account for the Bonds
of this Series (the "Bonds"); and (iv})] to pay certain costs of issuance hereof and related
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costs. The existing public sewerage facilities of the Issuer, the Project and any further
improvements or extensions thereto are herein called the "System." This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 16, Article 13 and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended (the "Act"), and a Bond Ordinance duly
adopted by the Issuer on , 199 , and a Supplemental Ordinance duly
adopted by the Issuer on , 199 (collectively, the "Bond Legislation"},
and is subject to all the terms and conditions thereof. The Bond I.egislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S (1) SEWER REVENUE BONDS, SERIES 1990 A,
DATED SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $280,168 (2) SEWER REVENUE BONDS, SERIES 1990 C, DATED
SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $396,000 (THE "FIRST LIEN BONDS"), AND (3) SEWER REVENUE
BONDS, SERIES 1997 A (WEST VIRGINIA SRFE PROGRAM), DATED
, 1997, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF § (THE “SERIES 1997 A
BONDS”). THIS BOND IS ISSUED SENIOR AND PRIOR TO THE ISSUER’S SEWER
REVENUE BONDS, SERIES 1990 B, DATED SEPTEMBER 6, 1990, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $12,652 (THE “SERIES 1950 B
BONDS™). THE FIRST LIEN BONDS AND THE SERIES 1990 B BONDS ARE
COLLECTIVELY REFERRED TO AS THE “PRIOR BONDS.”

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revemnues in favor of the Holders of the First Lien Bonds and
the Series 1997 A Bonds, and from moneys in the reserve account created under the Bond
Legislation for the Bonds (the "Series 1957 B Bonds Reserve Account™) and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and
interest, if any, on all bonds which may be issued pursuant to the Act and which shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same, or the interest
thereon, if any, except from said special fund provided from the Net Revenues, the moneys
in the Series 1997 B Bonds Reserve Account and unexpended proceeds of the Bonds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the Systermn and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
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provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Series 1997 B Bonds, and all other
obligations secured by a lien on or payable from such revenues on a parity with the
Series 1997 B Bonds, including the First Lien Bonds and the Series 1997 A Bonds; provided
however, that so long as there exists in the Series 1997 B Bonds Reserve Account an amount
at least equal to the maximum amount of principal and interest, if any, which will become
due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with the Series 1997 B
Bonds, including the First Lien Bonds and the Series 1997 A Bonds, an amount at least equal
to the requirement therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of the Bonds for the terms
of which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the “Registrar™), by the
registered owner, or by its attorney duly authorized m writing, upon the surrender of this
Bond together with a written instrament of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing.

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

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

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

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

All provisions of the Bond Legislation, ordinances and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

IN WITNESS WHEREOE, THE TOWN OF BUFEALO has caused this Bond
to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its

Recorder, and has caused this Bond to be dated ' , 199 .
[SEAL]

o . Mayor ]
ATTEST:
Recerder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 B Bonds described in the within-menticned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 199

as Registrar

" Authorized Officer
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(Foumn of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(37§ (55) $
38 % (56) $
(39) § 5N §
40 8 (58) §
(41) § (59 %
42 § (60) §
43)_§ (61§
CEI (62)_§
(45 $ 63) .
(46)_ 3 (64) §
47§ (65) §$
(48) § (66) &
(49) $§ (67y . §
(50y 8 (68) %
(51 § (69) §
52 § (70, $
(53) _§ (71)_$
(54 8 72y §

TOTAL b
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)
ASSIGNMENT

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

the within Bond and does thereby Irevocably constitute  and  appoint

_ , , Attorney to transfer the said Bend
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the présence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1997 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the respective Loan Agreements, If not so authorized by previous
ordinance or resolution, the Mayor is specifically authorized and directed to execute the Loan
Agreements in the forms attached hereto as "EXHIBIT A" and made a part hereof, and the
Recorder is directed to affix the seal of the Issuer, attest the same and deliver the Loan
Agreements to the Authority, and any such prior execution and delivery is hereby authorized,

approved, ratified and confirmed.

Section 3.12. "Amended Schedule” Filing. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority, the DEP
and the Council a schedule in substantially the form attached to the respective Loan
Agreements, setting forth the actual costs of the Project and sources of funds therefor.
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ARTICLE IV

BOND ANTICIPATION NOTES

Section 4.01. Anthorization and Geperal Terms. In order to pay certain
Costs of the Project pending receipt of proceeds from the issuance of additional sewer
revenue bonds for the System or proceeds of additional grants received for the System, the
Issuer may issue and sell its Sewerage System Bond Anticipation Notes, Series 1997 (the
“Notes”), in an aggregate principal amount not to exceed $1,000,000. The Notes shall bear
interest, if any, from the date or dates, at such rate or rates, payable on such dates and shall
mature on such date or dates and be subject to such prepayment or redemptioh, all as
provided in a supplemental resolution.

Section 4.02. Terms of and Security for Notes. The Notes shall be issued
in fully registered form, in the denominations, with such terms and secured i the manner set
forth in one or more supplemental resolutions.

Section 4.03. Notes are Special Obligations. The Notes shall be special
obligations of the Issuer payable as to principal and inferest, if any, solely from proceeds of
any additional sewer revenue bonds of the Issuer which may be issued for the System, any
additional grants which the Issuer may receive for the Systemn and any additional bond
anticipation notes which the Issuer may issue upon maturity of the Notes. The Notes do not
and shall not constitute an indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions. The general funds of the Issuer are not Hable, and neither the full
faith and credit nor the taxing power of the Issuer is pledged for the payment of the Notes.
The Holders of the Notes shall never have the right to compel the forfeiture of any property
of the Issuer. The Notes shall not be a debt of the Issuer, nor a legal or equitable pledge,
charge, lien or encumbrance upon any property of the Issuer or upon any of its income,
receipts or revemies except as set forth in the Supplemental Resolution.

Section 4.04. Covenants of Bond Legislation Application to Notes. Al
covenants and restrictions contained in the Bond Legislation, where appropriate and to the
extent required by the Council, the Authority or the Loan Agreement, are recognized and
agreed, by the Issuer to be applicable to the Notes.
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ARTICLEV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(1) Revenue Fund (established by the Prior Ordinance),

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

(3)  Series 1997 A Bonds Coenstmiction
Trust Pund; and

(4)  Series 1997 B Bonds and Notes Comnstruction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.

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

(1) Seres 1990 A Bonds Sinking Fund (established by the Prior
Ordinance};

(2)  Within the Series 1990 A Bonds Sinking Fund, the Series 1990 A
Bonds Reserve Account (established by the Prior Ordinance);

(3)  Series 1990 B Bonds Sinking Fund (established by the Prior
Ordinance);

(4)  Within the Series 1690 B Bonds Sinking Fund, the Series 1990 B
Bonds Reserve Account (established by the Prior Ordinance);

(5)  Series 1990 C Bonds Reserve Account (established by the Prior
Ordinance);

(6)  Series 1997 A Bonds Sinking Fund;
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(7)  Within the Series 1997 A Bonds Sinking Fund, the Series 1997 A
Bonds Reserve Account, ‘ :

(8)  Series 1997 B Bonds Sinking Fund;

(9)  Within the Series 1997 B Bonds Sinking Fund, the
Series 1997 B Bonds Reserve Account; and

(10)  Notes Payment Account

Section 5.03. Systern Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Bond Legislation and in the Prior Ordinance and shall be kept separate and distinct from
all other funds of the Issuer and the Depository Bank and used only for the purposes and in
the manner herein provided.

(1)  The Issuer shall first, each month, pay from the meneys in
the Revenue Fund all current Operating Expenses.

(2)  The Issuer ghall next, on the first day of each month,
transfer from the Revenue Fund and simultanecusly (i) remit to the
Commission for deposit in the Series 1990 A Bonds Sinking Fund the
amounts required by the Prior Ordmance to pay the interest on and
principal of the Series 1990 A Bonds; (ii) remit to the National Finance
Office designated in the Series 1990 C Bonds, the amounts required to
pay the interest on the Series 1990 C Bonds, and to amortize the
principal of the Bonds over the life of the Bonds; (iii) on the first day of
each month, commencing 3 months prior to the first date of payment of
principal of the Series 1997 A Bonds, for deposit in the Series 1997 A
Bonds Sinking Fund, an amount equal to 1/3rd of the amount of
principal which will mature and become due on the Series 1997 A Bonds
on the next ensuing quarterly principal payment date; provided that, in
the event the period to elapse between the date of such initial deposit in
the Series 1997 A Bonds Sinking Fund and the next quarterly principal
payment date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming due on
such date; and (iv) on the first day of each menth, commencing 3 months
prior to the first date of payment of principal of the Series 1997 B
Bonds, for deposit in the Series 1997 B Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of principal which will mature and become
due on the Seres 1997 B Bonds on the next ensuing quarterly principal
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payment date; provided that, in the event the period to elapse between
the date of such initial deposit in the Series 1997 B Bonds Sinking Fund
and the next gnarterly principal payment date is less than 3 months, then
such monthly payments shall be increased proportionately to provide, 1
month prior to the next quarterly principal payment date, the required
amount of principal coming dne on such date,

(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) remit to the
Commission for deposit in the Series 1990 A Bonds Reserve Account the
amount required by the Prior Ordinance; (ii) remit to the Commission
for deposit in the Series 1990 C Bonds Reserve Account the amount
required by the Prior Ordinance, (iif) commencing 3 months prior to the
first date of payment of principal of the Series 1997 A Bonds, if not fully
funded upon issuance of the Series 1997 A Bonds, remit to the
Commission for deposit in the Series 1997 A Bonds Reserve Account,
an amount equal to 1/120th of the Series 1997 A Bonds Reserve
Requirement; provided that, no further payments shall be made into the
Series 1997 A Bonds Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit therein,
an amount equal to the Series 1997 A Bonds Reserve Requirement; and
(iv) commencing 3 months prior to the first date of payment of principal
of the Series 1997 B Bonds, if not fully funded upon issuance of the
Series 1997 B Bonds, remit to the Commission for deposit in the
Series 1997 B Bonds Reserve Account, an amount equal to 1/120th of
the Series 1997 B Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 1997 B Bonds Reserve Account
when there shall have been deposited therein, and as long as there shall
remain on deposit therein, an amount equal to the Series 1997 B Bonds
Reserve Requirement.

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Depository Bank for
deposit in the Renewal and Replacement Fund (as previously set forth in
the Prior Ordinance and not in addition thereto), an amount equal to 2
1/29% of the Gross Revenues each month, exclusive of any payments for
account of any Reserve Account. All funds in the Renewal and
Replacement Fund shall be kept apart from all other funds of the Issuer
or of the Depository Bank and shall be invested and reinvested in
accordance with Article VIII hereof. Withdrawals and disbursements
may be made from the Renewal and Replacement Fund for
replacements, emergency Iepairs, improvements or extensions to the
System; provided, that any deficiencies in the Series 1990 A Bonds
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Reserve Account, the Series 1990 C Bonds Reserve Account, the
Series 1997 A Bonds Reserve Account and the Series 1997 B Bends
Reserve Account, [except to the extent such deficiency exists because the
required payments into such account have not, as of the date of
determination of a deficiency, funded such account to the maximum
extent required hereby] shall be promptly eliminated with moneys from
the Renewal and Replacement Fund on a pro rata basis, and thereafter,
any deficiencies in the Series 1990 B Bonds Reserve Account [except to
the extent such deficiency exists because the required payments into such
account have not, as of the date of determination of a deficiency, funded
such account to the maximum extent required hereby] shall next be
promptly eliminated with moneys from the Renewal and Replacement
Fund.

(5)  The Issuer shall next, on the first day of each month, remit to the
Commission for deposit in the Series 1990 B Bonds Sinking Fund, the
arourtt required by the Prior Ordinance to pay the interest on and
principal of the Series 1990 B Bonds.

(6)  The Issuer shall next, on the first day of each month, remit to the
Commission for deposit in the Series 1990 B Bonds Reserve Account,
the amount required by the Prior Ordinance.

(7y  After all the foregoing provisions for use of moneys in the
Revepue Fund have been fully complied with, any moneys remaining
therein and not permitted to be retained therein may be used by the
Issuer to prepay portions of the principal amount of the First Lien
Bonds, pro rata, or for any lawful purpose of the System.

Moreys in the Series 1997 A Bonds Sinking Fund and the Series 1997 B Bonds
Sinking Fund shall be used only for the purposes of paying principal of and interest,
if any, on the Series 1997 A Bonds and the Series 1997 B Bonds, respectively, as the
same shall become due. Moneys in the Series 1997 A Bonds Reserve Account and the
Series 1997 B Bonds Reserve Account shall be used only for the purpose of paying
principal of and interest, if any, on the Series 1997 A Bonds and the Series 1997 B
Bonds, respectively, as the same shall come due, when other moneys in the
Series 1997 A Bonds Sinking Fund and the Series 1997 B Bonds Sinking Fund are
insufficient therefor, and for no other purpose. :

All investment earnings on moneys in the Series 1997 A Bonds Sinking Fund,
the Series 1997 A Bonds Reserve Account, the Series 1997 B Bonds Sinking Fund and
the Series 1997 B Bonds Reserve Account shall be returned, not less than once each
year, by the Commission 1o the lssuer, and such amounts shall, during construction
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of the Project, be deposited in the respective Bond Construction Trust Funds, and
following completion of construction of the Project, shall be deposited in the Revenue
Fund and applied in full, first to the next ensuing interest payment, if any, due on the
Series 1997 A Bonds and the Series 1997 B Bonds, respectively, and then to the next
ensuing principal payment due thereon. '

Any withdrawals from the Series 1997 A Bonds Reserve Account or the
Series 1997 B Bonds Reserve Account which result in a reduction in the halance of the
Series 1997 A Bonds Reserve Account or the Series 1997 B Bonds Reserve Account
to below the respective Reserve Requirements shall be subsequently restored from the
first Net Revemues available after all required payments have been made in full in the
order set forth above.

As and when additional Bonds ranking on a parity with the Series 1997 Bonds
are issued, provision shall be made for additional payments into the respective sinking
fands sufficient to pay the interest on such additional parity Bonds and accomplish
retiremnent thereof at maturity and to accumulate a balance in the appropriate reserve
account in an amount equal to the maximum amount of principal and interest which
will become due in any year for account of the Bonds of such series, including such
additional parity Bonds.

The Issuer shall not be required to nake any further payments into the
Series 1997 A Bonds Sinking Fund, the Series 1997 A Bonds Reserve Account, the
Series 1997 B Bonds Sinking Fund or the Series 1997 B Bonds Reserve Account when
the aggregate amount of funds therein are at least equal to the respective aggregate
principal amount of the Series 1997 A Bonds and the Series 1997 B Bonds issued
pursuant to this Bond Legislation then Outstanding and all interest, if any, to accrue
until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 1990 A
Bonds, the Series 1990 B Bonds and the Series 1997 Bonds, in accordance with the
respective principal amounts then QOutstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1997 A Bonds Sinking Fund, the Serles 1997 A Bonds Reserve Account,
the Series 1997 B Bonds Sinking Fund and the Series 1997 B Bonds Reserve Account
created hereunder, and all amounts required for said accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. If
required by the Authority at anytime, the Issuer shall make the necessary arrangements
whereby required payments into said accounts shall be automatically deducted from
the Reveme Fund and transferred to the Commission on the dates required hereunder,
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E. The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in all funds and accounts shail at ali times be secured, to the full extent
thereof in excess of such insured sum, by Qualified Investmenis as shall be eligible as
security for deposits of state and municipal funds under the laws of the State.

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

1. All remittances made by the Issuer to the Commission shall clearly
identify the fumd or account into which each amount is to be deposited.

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

I All Tap Fees shall be deposited by the Issuer, as received, in the Bond

Construction Trust Fund, and following completion of the Project, shall be deposited in the
Revenue Fund and may be used for any lawful purpose of the System.
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Moneys in the Series 1997 A Bonds Sinking Fund, the Series 1997 A Bonds
Reserve Account, the Series 1997 B Bonds Sinking Fund and the Series 1997 B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hereof.

The Series 1997 A Bonds Sinking Fund, the Series 1997 A Bonds Reserve
Account, the Series 1997 B Bonds Sinking Fund and the Series 1997 B Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 1997 A Bonds and the Series 1997 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.

B. The Tssuer shall on the first day of each month (if such day is not a
business day, then the next succeeding husiness day) deposit with the Comimission the
required principal, interest and yeserve payments with respect to the Series 1997 Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.
The Issuer shall also on the first day of each month (if such day is not a business day, then
the next succeeding business day) deposit with the Commission the SRF Administrative Fee
as set forth in Schedule Y attached to the Loan Agreement for the Series 1997 A Bonds.

C.  The Issuer shall complete the "Monthly Payment Form, " 2 form of which
is attached to the Loan Agreement for the Series 1997 A Bonds, and submit a copy of said
form along with a copy of its payment check to the Authority by the 5th day of such calendar
month.

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

E. The Tssuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Comimission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Comimission under this paragraph, the Issuer shall, if required by
the Authority or the Council at anytime, make the necessary arrangements whereby such
required payments shall be automatically deducted from the Revenue Fund and transferred
to the Comumission on the dates reqnired.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of the Series 1997 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 1997 A Bonds, there shall first be
deposited with the Commission in the Series 1997 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Ordinance as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 1997 A Bonds for the
period commencing on the date of issuance of the Series 1997 A Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B. From the proceeds of the Series 1997 B Bonds, there shall first be
deposited with the Commission in the Series 1997 B Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Ordinance as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 1597 B Bonds for the
period commencing on the date of issuance of the Series 1997 B Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

C. Next, from the proceeds of the Series 1997 A Bends, there shall be
deposited with the Commission in the Series 1997 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Ordinance for funding the Series 1997 A Bonds Reserve
Account. '

D.  Next, from the proceeds of the Series 1997 B Bonds, there shall be
deposited with the Cormmission in the Series 1997 B Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Ordinance for funding the Sexies 1997 B Bonds Reserve
Account.

E. Next, from the proceeds of the Series 1997 B Bonds, there shall be
deposited with the Commission funds sufficient to defease the Series 1997 Notes.

F. As the Tssuer receives advances of the remaining moneys derived from
the sale of the Series 1997 A Bonds, such moneys shall be deposited with the Depository
Bank in the Series 1997 A Bonds Construction Trust Fund and applied solely to payment of
Costs of the Project in the manner set forth in Section 6.02.

G.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1997 B Bonds and the Notes, such moneys shall be deposited with the
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Depository Bank in the Series 1997'B Bonds and Notes Construction Trust Fund and applied
solely to payment of Costs of the Project in the manner set forth in Section 6.02.

H.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 1997 A Bonds and the Series 1997 B shail be applied as directed by the DEP, the
Council and the Authority.

Section 6.02. Disburseinents From Construction Trust Funds.

A. On or before the Closing Date, the Issuer shall have delivered to the DEP
and the Authority a report listing the specific purposes for which the proceeds of the
Series 1997 A Bonds will be expended and the disbursement procedures for such proceeds,
including an estimated monthly draw schedule. Payments of all Costs of the Project shali be
made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 1997 A Bonds Construction Trust Fund (except for the costs of issuance of the
Series 1997 A Bonds which shall be made upon request of the Issuer), shall be made only
after submission to, and approval from, the Authority and the DEP, of the following:

(1)  a completed and signed "Payment Requisition Form," a
form of which is attached to the Loan Agreement for the Series 1997 A
Bonds, and

(2) a certificate, signed by an Authorized Officer and the
Consulting Engineers, stating that:

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

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

(c)  FEach of such costs has been otherwise properly incurred;
and

(d)  Payment for each of the items proposed is then due and
owing.
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B. The Issuer shall each month provide the Council and the Authority with
a requisitiort for the costs incurred for the Project, together with such documentation as the
Council shalt require. Payments of all Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 1997 B Bonds and Notes Construction Trust Fund (except for the costs of issuance of
the Series 1997 B Bonds and the Notes which shall be made upon request of the Issuer) shall
be made only after submission to, and approval from, the Authority and the Council, of a
certificate, signed by an Authorized Officer and the Consulting Engineers, stating that:

()  Noue of the items for which the payment is proposed to be made has
formed the basis for any disbursement theretofore made;

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

(¢)  Each of such costs has been otherwise properly incurred; and
(d)  Payment for each of the items proposed is then due and owing.
Pending such application, moneys in the respective Bond Construction Trust

Funds shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 1997 Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legistation, the Issuer hereby covenants and agrees
with the Holders of the Series 1997 Bonds as hereinafter provided in this Article VII. All
such covenants, agreements and provisions shail be irrevocable, except as provided herein,
as long as any of the Series 1997 Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1997 Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning
of any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Bond Legislation. No Holder or
Holders of the Series 1997 Bonds, shall ever have the right to compel the exercise of the

taxing power of the Issuer to pay the Series 1997 Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 1997 A Bonds and
the Series 1997 B Bonds shall be secured forthwith equaliy and ratably by a first lien on the
Net Revemues derived from the System, on a parity with the lien on such Net Revenues in
favor of the Helder of the First Lien Bonds and senior and prior to the lien on the Net
Revenues in favor of the Holders of the Series 1990 B Bonds. The Net Revenues in an
amount sufficient to pay the principal of and interest on the Series 1997 Bonds and the Prior
Bonds and to make the paymeris into all funds and accounts and all other payments provided
for in the Bond Legislation are hereby irrevocably pledged, in the manner provided herein,
to such paymnents as they become due, and for the other purposes provided in the Bond
Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The initial schedule
of rates and charges for the services and facilities of the System shall be the current rates of
the System and any rates pursuant to specific contracts for the provision of services into
which the Issuer may enter, and such rates are hereby ratified and adopted.

Section 7.05. Sale of the Svsten. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, or
any part thereof, except as provided in the Pricr Ordinance. Additionally, so long as the
Series 1997 Bonds and the Notes are outstanding and except as otherwise required by law or
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with the written consent of the DEP, the Authority and the Council, the System may not be
sold, mortgaged, leased or otherwise disposed of, except as a whole, or substantially as a
whole, and only if the net proceeds to be reatized shall be sufficient to pay fully all the Bonds
Outstanding, or to effectively defease the pledge created by this Bond Legislation in
accordance with Article X hereof. The proceeds from any such sale, mortgage, lease or
other disposition of the System shall, with respect to the Series 1997 Bonds, immediately be
remitted to the Commission for deposit in the Sinking Funds, and, with the written consent
of the DEP, the Authority and the Council, or in the event the Authority is nc longer a
Bondholder, the Issuer shall direct the Commission to apply such proceeds to the payment
of principat of and interest, if any, on the Series 1997 Bonds. Any balance remaining after
the payment of the Series 1997 Bonds and interest, if any, thereon shall be remitted to the
Issuer by the Commission unless necessary for the payment of other obligations of the Issuer
payable out of the reverues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, 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 $50,000, the Issuer shall, by ordinance 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 shall be deposited in the Renewal and Replacement Fund. If the
amount to be received from such sale, lease or other disposition of said property, together
with all other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, chall be in excess of $50,000 but not in excess of $200,000,
the Tssuer shall first, determnine upon consultation with the Consulting Engineers that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then, if it be so advised, by ordinance duly adopted, authorize
such sale, lease or other disposition of such property upon public bidding. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. The payment of such
proceeds into the Renewal and Replacement Fund shall not reduce the amount required to be
paid into said fund by other provisions of this Bond Legislation. No sale, lease or other
disposition of the properties of the System shall be made by the Tssuer 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 $200,000 and
insufficient to pay all Bonds then Outstanding without the prior approval and consent in
writing of the Holders of the Bonds then Outstanding. The Issuer shall prepare the form of
such approval and consent for 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.
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. Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 1997 Bonds. All obligations issued
by the Issuer after the issuance of the Series 1997 Bonds and payable from the revenues of
the System, except such additional parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 1997 Bonds; provided,
that no such subordinate obligations shail be issued unless all payments xequired to be made
into all funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate cbligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 1097 Bonds, and the interest thereon, if
any, upon any or all of the income and revenues of the System pledged for payment of the
Series 1997 Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof.

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are ouistanding,
the limitations on the issuance of parity cbligations set forth m the Prior Ordinance shall be
applicable. Additionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 1997 Bonds pursuant to this Bond Legislation,
except with the prior written consent of the Authority, the DEP and the Council under the
conditions and in the manner herein provided (unless less restrictive then the provisions of
the Prior Ordinance).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1997 Bonds.

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

No Parity Bonds shall be issued at any time, however, unless there has been

procured and filed with the Recorder a written statement by the Independent Certified Public
Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the
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adjustments hereinafter provided for, from the System during any 12 consecutive months,
within the 18 months immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to be received in each of
the 3 succeeding years after the completion of the improvements to be financed by such
Parity Bonds, shall not be less than 115% of the largest aggregate amount that will mature
and become due in any succeeding Fiscal Year for principal of and interest, if any, on the
following:

(1) 'The Bonds then Outstanding, including, without limitation, the Prior
Bonds; ‘

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

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

The "estimated average increased anmual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived fromn (a) the
improvements to be financed by such Parity Bonds and (b} any increase in rates adopted by
the Issuer, the period for appeal of which has expired prior to the date of issuance of such
Parity Bonds, and shall not exceed the amount to be stated in a certificate of the Independent
Certified Public Accountants, which shall be filed in the office of the Recorder prior to the
issuance of such Parity Bonds.

The Net Revenues actually derived from the System duzing the 12-consecutive-
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
System adopted by the Issuer, the period for appeal of which has expired prior to issuance
of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time within the limitations of and in compliance with this section. Bonds issued
on a parity, regardless of the time or times of their issuance, shall rank equally with respect
to their lien on the revenues of the System and their source of and security for payment from
said revenues, without preference of any Bond of one series over any other Bond of the same
series. The Issuer shall comply fully with all the increased payments into the various funds
and accounts created in this Bond Legislation required for and on account of such Parity
Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this
Bond Legislation.
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Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 1997 Bonds on such revenues. The Issuer shall not
issne any obligations whatsoever payable from revenues of the Sysiem, 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 froin such revenues,
with the Series 1997 Bonds.

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

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

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

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

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

The Issuer shall file with the DEP, the Council, the Authority, or any other
original purchaser of the Series 1997 Bonds, and shall mail in each year to any Holder or
Holders of the Series 1997 Bonds, requesting the same, an annual report containing the
following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
OMB Circular 128 (and any successor thereto) and the Single Audit Act (and any successor
thereto) and shall mail upon request, and make available generally, the report of said
Independent Certified Public Accountants, or & summary thereof, to any Holder or Holders
of the Series 1997 Bonds, and shall submit said report to the DEP, the Council and the
Authority, or any other original purchaser of the Series 1997 Bonds. Such audit report
submitted to the DEP, the Authority and the Council shall include a statement that the Issuer
is in compliance with the terms and provisions of the Loan Agreement and this Bond
Legislation and that the reveres of the System are adequate to meet the Issuer's Operating
Expenses and debt service and reserve requirements.

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

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
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EXHIBIT E of the Loan Agreement for the Series 1997 A Bonds or as promulgated from
time to time. ' '

Section 7.09. Rates. Fquitable rates or charges for the use of and service
rendered by the System have been establistied all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Recorder, which copies will be open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adequate to produce Gross Revemues from said System
sufficient to pay Operating Expenses and (o make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with a margin
for contingencies and temporary unanticipated reduction in income and revenues, the Tssuer
hereby covenants and agrees that the schedule of rates or charges from time fo time in effect
shall be sufficient, together with other revenues of the System (i) to provide for all Operating
Expenses of the System and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest, if any, on
the Series 1997 Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 1997 Bonds, including the First Lien Bonds; provided
that, in the event that amounts equal to or in excess of the reserve requirements are on deposit
respectively in the Series 1997 A Bonds Reserve Account, the Series 1997 B Bonds Reserve
Account and the reserve accoumnt for obligations on a parity with the Series 1997 Bonds,
including the First Lien Bonds, are funded at least at the requirement therefor, such balance
each year need only equal at least 110% of the maximum amount required in any year for
payment of principal of and interest, if any, on the Series 1997 Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
Series 1997 Bonds, including the First Lien Bonds. In any event, the Issuer shall not reduce
the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget; Audit and Monthly Financial Report.
The Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year,
prepare and adopt by ordinance 2 detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the DEP, the Authority and the Council within 30
days of adoption thereof. No expenditures for the operation and maintenance of the System
shall be made in any Fiscal Year in excess of the amounts provided therefor in such budget
without a written finding and recommendation by the Consulting Engineers, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a ordinance duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of the
Consulting Engineers that such increased expenditures are necessary for the continued
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operation of the System. The Issuer shall mail copies of such annual budget and all
ordinances authorizing increased expenditures for operation and maintenance to the DEP, the
Authority and the Council and to any Holder of any Bonds, within 30 days of adoption
thereof, and shall mnake available such budgets and all ordinances authorizing increased
expenditures for operation and maintenance of the System at all reasonable times to the DEP,
the Authority and the Council and to any Holder of any Bonds, or anyone acting for and in
behalf of such Holder of any Bonds.

In addition, the Issuer shall annually cause the records of the System to be
audited by an Independent Certified Public Accountant in compliance with OMB Circular 128
and the Single Audit Act, the report of which andit shall be submitted to the DEP, the
Authority and the Council and which audit report shall imclude a statement that the Issuer is
in compliance with the terms and provisions of this Bond Legislation and the Loan Agreement
and that the revenues of the System are adequate to meet the Issuer's Operating Expenses and
debt service and reserve reqnirements.

Commencing on the date confracts are executed for the acguisition and
construction of the Project and for two years following the completion of the Project, the
Tssuer shall each month complete a "Monthly Financial Report," a form of which is attached
to the respective Loan Agreements, and forward a copy of such report to the DEP, the
Authority and the Council by the 10th day of each month.

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

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

The Tssuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the SRF Regulations, to it within 60 days of the completion of the
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Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit
a "Performance Certificate,” a form of which is attached to the Loan Agreement for the
Series 1997 A Bonds as Exhibit A, to the DEP within 60 days of the end of the first year after
the Project is completed.

The Issuer shall require the Consuiting Engineers to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project
is 90 % completed.

The Issuer shalt employ qualified operating personnel properly certified by the
State before the Project is 25% complete and shall retain such a certified operator(s) to
operate the System during the entire term of the Loan Agreement. The Issuer shall notify the
DEP in writing of the certified operator employed at the 25% completion stage.

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

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

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remnain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as alt such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid when due,
shall become a lien on the premises served by the System. The Issuer further covenants and
agrees that, it wili, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Comumnission of West Virginia, discontinue and shut off
the services of the System and any services and facilities of the water system, if so owned by
the Tssuer, to ali users of the services of the System delinguent in payment of charges for the
services of the Systemn and will not restore such services of either system until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law. If the water facilities are not owned by
the Tssuer, the Issuer will, to the extent allowed by law, use diligent efforts to enter into a
termination agreement with the water provider, subject to any required approval of such

2174124 56




agreement by the Public Service Commission of West Virginia and all rules, regulations and
orders of the Public Service Commission of West Virginia.

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

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1997 Bonds remain QOutstanding, the Issuer
will, as an Operatmg Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance chall initially cover the following risks and be in the
following amounts:

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

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

217412.4 57



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

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

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

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

Section 7.16. Mandatory Connections. The mandatory use of the Systemn
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State Division
of Health from such house, dwelling or building into the System, 0 the extent permitted by
the laws of the State and the rules and regulations of the Public Service Commission of
West Virginia, shall connect with and use the System and shall cease the use of all other
means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building where there is such gravity flow or transportation by such other
method approved by the State Division of Health and such house, dwelling or building can
be adequately served by the System, and every such owner, tenant or occupant shall, after
a 30-day motice of the availability of the System, pay the rates and charges established
therefor.

Any such house, dwelling or huilding from which emanates sewage or water-
borne waste matter and which is not so connected with the System is hereby declared and
found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the Issuer
and a public nuisance which shall be abated to the extent permitted by law and as promptly
as possible by proceedings in a court of competent jurisdiction.
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Section 7.17. Completion and Operation of Project; Permits and Orders.
The Issuer will complete the Project as promptly ‘as possible and operate and maintain the
Systemn as a revenue-producing utility in good condition and in compliance with all Federal
and state requirements and standards.

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the Public
Service Commission of West Virginia, if necessary, for the acquisition and construction of
the Project and the operation of the System.

Section 7.18. Compliance with Loan Agreements and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreements and shall by
Supplemental Ordinance approve such additional terms and conditions set forth in the Loan
Agreement. Notwithstanding anything herein to the contrary, the Issuer will provide the DEP
and the Council with copies of all documents submitted to the Authority.

The Issuer also agrees to comply with ail applicable laws, rules and regulations
issued by the DEP, the Authority, the Council or other state, federal or local bodies in regard
to the acquisition and construction of the Project and the operation, maintenance and use of
the System.

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

A PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 1997 Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 1997 Bonds during the term thereof is, under the terms of the
Series 1997 Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Tssuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 1997 Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the interest due on the Series 1997 Bonds
during the term thereof is, under the terms of the Series 1997 Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or o be used for
said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 1997 Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the
Project, or if the Series 1997 Bonds are for the purpose of financing more than one project,
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a portion of the Project, and shall not exceed the proceeds used for the governmental use of
the portion of the Project to which such Private Business Use is related. All of the foregoing
shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1997 Bonds are used, directly or indirectly,
to make or finance a loan (other than loans constituting Nonpurpose Investments) {0 persons
other than state or local government units.

C.  TEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 1997 Bonds to be "federally guaranteed” within the meaning of
Section 149(b) of the Code.

D INFORMATION RETURN. The Issuer will timely file all statements,
instruments and refurns necessary to assure the tax-exempt status of the Series 1997 Bonds
and the interest thereon, inchiding, without limitation, the information return required under
Section 149(g) of the Code.

E. TFURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) s0
that the interest on the Series 1997 Bonds will be and remain excluded from gross income for
federal income tax purposes, and will not take any actions or fail to take any actions
(including, without limitation, those deemed necessary by the Authority}, the result of which
would adversely affect such exclusion.

Section 7.20. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of i
{(including its annual audit report, financial statements, refated information and notices of
changes in usage and customer base) s0 that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.21. Contracts. A. The Issuer shall, simultaneously with the
delivery of the Bonds or immediately thereafter, enter into written contracts for the immediate
acquisition or construction of the Project.

B. The Issuer will submit all proposed change orders to the Council for written
approval. The Issuer will obtain the written approval of the Council before expending any
proceeds of the Series 1997 B Bonds held in “contingency” as set forth in the final
Schedule B to the Loan Agreement. The Issuer shall also obtain the written approval of the
Council before expending any proceeds of the Series 1997 B Bonds made available due to bid
or construction or project underruns.
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

Any investment shall be held 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, or at par if such investment is held in the "Consolidated Fund."
The Commission shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank, or such other bank or national banking association, as the case may be,
may make any and all investments permitted by this section through its own bond department
and shall not be responsible for any losses frow such investments, other than for its own
negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once gach year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment carnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary (o assure the exclusion of interest, if any, on
the Series 1997 Bonds from gross income for federal mcome tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenanis that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1997 Bonds which would cause the Series 1997 Bonds to be
"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take any and
all actions that may be required of it (including, without implied limitation, the timely filing
of a federal information return with respect to the Series 1997 Bonds) so that the intetest, if
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any, on the Series 1997 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 8.03. Small Issuer Exemption from Rebate of Excess Investment
Earnings to the United States. In accordance with Section 148 (£(4)(D) of the Code, the
Issuer covenants that it is a governmental unit with general taxing powers; that no part of the
Series 1997 Bonds are private activity bonds; that 95% or more of the Net Proceeds of the
Series 1997 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 Series 1997 Bonds
are issued does not and will not exceed $5,000,000, determined m accordance with Section
148(H(4)(D) of the Code and the Regulations froin time to time in effect an applicable to the
Series 1997 Bonds. For purposes of the first paragraph of Section .03 and for purposes of
applying Section 148(£(4)(1) of the Code, the Issuer and all entities which issue obligations
on behalf of the Issuer shall be treated as one issuer; all obligations issued by a governmental
unit to meke loans to other governmental units with general taxing powers not subordinate
to such unit shall, for purposes of applying this first paragraph of Section 8.03 and Section
143(5H)(4)(D) of the Code, be treated as not issued by such unit; all obligations issued by a
subordinate entity shall, for purposes of applying this first paragraph of Section 8.03 and
Section 148(H{4)D) of the Code to each other eatity to which such entity is subordinate, be
treated as issued by such other entity; and an entity formed (or, 0 the extent provided by the
Secretary, as set forth in the Code, availed of) to avoid the purposes of such Section
148(£)(4)(D) of the Code and all other entities benefiting thereby shall be treated as one
issuer.

Notwithstanding the foregoing, if in fact the Issuer is subject to the rebate
requirements of Section 148(f) of the Code, and not exempted from such requirements, the
Issuer covenants to make, or cause to be made, all rebate calculations, computations and
payments in the time, manner and as required in Section 143(%) of the Code and the
Regulations from time to time in effect and applicable to the Series 1997 Bonds and otherwise
covenants and agrees to comply with the provisions of such Section 148(f) of the Code and
the Regulatiops form time to time in effect and applicable to the Series 1997 Bonds. Inthe
event of a failure to pay the correct rebate amount, the Issuer will pay, from any lawful
sources available therefor, to the Urited States such amount, plus a penalty equal to 50% of
the rebate amount not paid when required to be paid, plus interest on that amount, unless
waived. In order to provide for the administration of this paragraph, the Issuer may provide
for the employment of independent attorneys, accountants and consultants compensated on
such reasonable basis as the Issuer may deem appropriate.

The Issuer shall furnish to the Authority, annually, and at such time as it is
required to perform its rebate calculations under the Code, a certificate with respect to its
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rebate calculations and, at any time, any additional information relating thereto as may be
requested by the Authority. In addition, the Issuer shall cooperate with the Authority in
preparing any required rebate calculations and in all other respects in connection with rebates
and hereby consents to the performance of all matters in connection with such rebates by the
Authority at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of
cach Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for the
small governmental issue exception to rebate, the Issuer shall submit a certificate stating that
it is exempt from the rebate provisions and that no event has occurred to its knowledge during
the Bond Year which would make the Series 1997 Bonds subject to rebate. The Issuer shall
also furnish the Authority, at any time, such additional information relating to rebate as may
be reasonably requested by the Authority, including information with respect to earnings on
all funds constituting "gross proceeds” of the Bonds (as such term "gross proceeds” is defined
in the Code).
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ARTICLE IX

DEFAULT AND REMEDIES

Section 8.01. Events of Default. Each of the following events shall
constitute an "Bvent of Default” with respect to the Series 1997 Bonds:

(1) If defauit occurs in the due and ‘punctual payment of the
principal of or interest, if any, on the Series 1957 Bonds; ot

(2)  If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions on its part relating to the
Series 1997 Bonds set forth in this Bond Legislation, any supplemental
ordinance or in the Series 1997 Bonds, and such default shail have
contimued for a period of 30 days after the Issuer shall have been given
written notice of such defauit by the Commission, Registrar or any other
Paying Agent or a Holder of a Bond; or

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

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

Section 9.02. Remedies. Upon the -happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring ary appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(1) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, incliding but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or
bill in equity require the Issuer o account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equify enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holder of the Series 1997 Bonds shall
be o1l a parity with the Holders of the First Lien Bonds, and senior and prior to the Holders
of the Series 1990 B Bonds.

Section 9.03, Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
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Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to alt other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the Systerm, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the
Act.

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

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for teserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon any such subsequent default.

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

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

DEFEASANCE

Section 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to be
paid, or there shall otherwise be paid, to the Holders of the Series 1997 Bonds, the principal
of and interest due or to become due thereon, if any, at the times and in the manner stipulated
therein and in this Bond Legislation, then the pledge of Net Revenues and other moneys and
securities pledged under this Bond Legislation and all covenants, agreements and other
obligations of the Issuer to the Registered Owners of the Series 1997 Bonds shall thereupon
cease, terminate and become void and be discharged and satisfied, except as may otherwise
be necessary to assure the exclusion of mterest, if any, on the Series 1997 Bonds from gross
income for federal income tax puIposes.

Series 1997 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 either at naturity or
at the next redemption date, the principal installments of and interest on such Series 1997
Bonds shall be deemed to have been paid within the meaning and with the effect expressed
in the first paragraph of this section. All Series 1997 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 I an amount which shall be sufficient, or securities the principal of and
the interest on which, when due, will provide moneys which, together with other moneys,
if any, deposited with the Commission at the same time, shall be sufficient to pay when due
the principal installments of and interest due and to become due on said Series 1997 Bonds
on and prior to the next redemption date or the maturity dates thereof. Neither securities nor
moneys deposited with the Commission pursuant to this section nor principal or interest
payments on any such securities shall be withdrawn or used for any purpose other than, and
shall be held in trust for, the payment of the principal installments of and Interest on said
Series 1997 Bonds; provided, that any cash seceived from such principal or interest payments
on such securities deposited with the Commission or its agent, if not then needed for such
purpose, shall, to the extent practicable, be reinvested in securities maturing at times and in
amounts sufficient to pay when due the principal installments of and interest to become due
on said Bonds on and prior to the next redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the Issuer as received by the
Commission or its agent, free and clear of any trust, lien or pledge. For the purpose of this
section, securities shall mean and include only Government Obligations.
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ARTICLE XI

MISCELLANEQUS

issuance of the Series 1997 Bonds, this Ordinance may be amended or suppiemented in any
way by the Supplemental Ordinance. Following issuance of the Series 1997 Bonds, no
material modification or amendment of this Ordinance, or of any ordinance, resolution or
order amendatory or supplemental hereto, that would materially and adversely affect the
rights of Registered Owners of the Series 1997 Bonds shall be made without the consent in
writing of the Registered Owners of the Series 1997 Bonds so affected and then Qutstanding;
provided, that no change shall be made in the maturity of the Series 1997 Bonds or the rate
of interest, if any, thereon, or in the principal amount thereof, or affecting the unconditional
promise of the Issuer to pay such principal and interest, if any, out of the funds herein
respectively pledged therefor without the consent of the Registered Owner thereof. No
amendment or modification shall be made that would reduce the percentage of the principal
armount of Bonds, required for consent to the above-permitted amendments or modifications.
Notwithstanding the foregoing, this Bond Legisiation may be amended without the consent
of any Bondholder as may be necessary to assure compliance with Section 148(f) of the Code
relating to rebate requirements ot otherwise as mnay be necessary to assure the exchision of
interest, if any, on the Series 1997 Bonds from gross income of the holders thereof.

Section 11.01. Amendment or Modification of Bond Legislation. Prior to

Section 11.02. Bond Legistation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 1997 Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legistation shall be made in any manner, except as in this Bond Legislation
provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Ordinance, the Supplemental Ordinance, or the
Series 1997 Bonds.

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

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

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

Section 11,07. Effective Date.  This Ordinance shall take efiect
immediately following the public hearing and final reading hereof.

Section 11.08. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen copsecutive days, with at Jeast 6 full days
intervening between each publication, in The Putnain Democrat, a newspaper of general
circulation in The Town of Buffalo, no qualified newspaper being published therein, together
with a notice stating that this Ordinance has been adopted and that the Issuer contemplates
the issuance of the Series 1997 Bonds, and that any person inferested may appear before the
Governing Body upon a date certain, not less than ten days subsequent to the date of the first
publication of such abstract of this Ordinance and notice, and present protests, and that a
certified copy of this Ordinance is on file with the Governing Body for review by interested
persons during office hours of the Governing Body. At such hearing, all objections and
suggestions shall be heard and the Governing Body shall take such action as it shall deem
proper in the premises.

Passed on First Reading: - November 10, 1997

Passed on Second Reading: - November 17, 1997
Passed on Final Reading

Following Public

Hearing: - December [, 1997

o e,

Mayor
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CERTIFICATION

Certified a true copy of a Ordinance duly adopted by the Council of THE
TOWN OF BUFFALO on the 17th day of November, 1997.

Dated: @ﬂ) LIL , 1997.
ol oo

- Y
Recorder Q

10/24/97
116100/97001
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"Issuer
1, 1997 (the "Bond Ordinance™), entitled:

THE TOWN QF BUFFALQ

Sewer Revenue Bonds,

Series 1997 A (West Virginia SRF Program),
Series 1997 B (West Virginia Infrastructure Fund), and
Series 1997 C (West Virginia Infrastructure Fund), and
Sewerage Systemn Bond Anticipation Notes, Series 1997

(West Virginia Infrastructure Fund}

FIRST SUPPIL.EMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION PROVISION,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT
DATES, SALE PRICE AND OTHER TERMS OF THE SEWER
REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA SRF
PROGRAM), SEWER REVENUE BONDS, SERIES 1997 B (WEST
VIRGINIA INFRASTRUCTURE FUND), AND SEWER REVENUE
BONDS, SERIES 1997 C (WEST VIRGINIA INFRASTRUCTURE
FUND) OF THE TOWN OF BUFFALO; RATIFYING AND
APPROVING LOAN AGREEMENTS RELATING TO SUCH BONDS
AND THE SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

WHEREAS, the council (the "Governing Body") of The Town of Buffalo (the
"), has duly and officially adopted and enacted a bond ordinance, effective December

ORDINANCE AUTHORIZING THE ACQUISITION AND

CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING PUBLIC SEWERAGE FACILITIES OF THE TOWN
OF BUFFALO, AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE ISSUANCE
BY THE TOWN OF NOT MORE THAN 51,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA SRF PROGRAM), NOT MORE
THAN $4,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA
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INFRASTRUCTURE FUND), AND NOT MORE THAT $1,000,000
IN AGGREGATE PRINCIPAL AMOUNT OF SEWERAGE SYSTEM
BOND ANTICIPATION NOTES, SERIES 1997 (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS AND

 REMEDIES OF AND SECURITY FOR THE REGISTERED OWNERS
OF SUCH BONDS AND NOTES; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS AND NOTES; APPROVING,
RATIFYING AND CONFIRMING LOAN AGREEMENTS
RELATING TO SUCH BONDS AND NOTES; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND NOTES AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

WIEREAS, capitalized terms used herein and not otherwise defined herein

shall have the same meaning set forth in the Bond Ordinance when used herein;

WIIEREAS, the Bond Ordinance provides for the issuance of Sewer Revenue
Bonds, Series 1997 A (West Virginia SRF Program), and Series 1997 B (West Virginia

Infrastructure Fund), of the Issuer (individually, the "Series 1997 A Bonds" and the

"Qeries 1997 B Bonds™), in the respective aggregate principal amounts not to exceed
$1,000,000 and $4,000,000, and has authorized the execution and delivery of the respective
loan agreements relating to the Bonds (collectively, the "Loan Agreements"), by and between
the Issuer and the West Virginia Water Development Authority (the "Authority™), all in
accordance with Chapter 16, Asticle 13, Chapter 22C, Article 2 and Chapter 31, Axticle 15A
of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the Bond
Ordinance it is provided that the form of the Loan Agreements and the exact principal
amount, date, maturity date, redemption provision, interest rate, interest and principal
payment dates, sale price and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other matters relating to the Bonds

be herein provided for;

WHEREAS, the Issuer has determined it advisable and has therefore decided
to issue a portion of the Series 1997 B Bonds as a separate series of bonds to be entitled
Sewer Revenue Bonds, Series 1997 C (West Virginia Infrastructure Fund) (the “Series 1997
C Bonds™), in the aggregate principal amount of not to exceed $1,000,000, pursuant to a loan
agreement (collectively part of the “Loan Agreements”) by and between the Issuer and the
Authority, on behalf of the Council, the total aggregate principal amount of the Series 1997
B Bonds and the Series 1997 C Bonds not o exceed $4,000,000 (collectively, the Series 1997
A Bonds, Series 1997 B Bonds and Series 1997 C Bonds are herein referred to as the
“Bonds”), all in accordance with the Act; and the form of the Lean Agreements and the exact

2
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principal amount, date, maturity date, redemption provision, interest rate, interest and
principal payment dates, sale price and other terms of the Series 1997 C Bonds shall be
established by this supplemental resolution, and that other matters relating to the Series 1997
C Bonds be herein provided fer;

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

WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant
to the Loan Agreements; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the ° Supplemental Resolution") be adopted, that the Loan
Agreements be ratified and approved by the Issuer, that the exact principal amount, the date,
the maturity date, the interest rate, the interest and principal payment dates and the sale price
of the Bonds be fixed hereby in the manner stated herein, anid that other matters relating to
the Bonds be herein provided for;

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

Section 1.  Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the following

bonds of the Issuer:

A. The Sewer Revenue Bonds, Series 1997 A (West Virginia SRF
Program), of the Issuer, originally represented by a single Bond, numbered AR-1, in the
principal amount of $600,000. The Series 1997 A Bonds shall be dated the date of delivery
thereof, shall finally mature March 1, 2019, and shall bear no interest. The principal of the
Series 1997 A Bonds shall be payable quarterly, on March 1, June I, September 1 and
December 1 of each year, commencing June 1, 1999, and ending March 1, 2019, and in the
amounts as set forth in "Scheditle Y™ attached to the Loan Agreement and incorporated in and
made a part of the Series 1997 A Bonds. The Series 1997 A Bonds shall be subject to
redemption upon the written consent of the Authority and the DEP, and upon payment of the
redemption premium, if any, and otherwise in compliance with the T.oan Agreement, s¢ long.
as the Authority shall be the registered owner of the Series 1997 A Bonds. The Issuer does
hereby approve and shall pay the SRE Administrative Fee equal to 1% of the principal
amount of the Series 1997 A Bonds set forth in “Schedule Y” attached to the Loan

Agresment.
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B. The Sewer Revenue Bonds, Series 1997 B (West Virginia
Infrastructure Fund), of the Issuer, originally represented by a single Bond, numbered BR-1,
in the principal amount of $2,032,192. The Series 1997 B Bonds shall be dated the date of
delivery thereof, shalt finally mature December 1, 2037, and shall bear no interest. The
principal of the Series 1997 B Bonds shall be payable quarterly, on March 1, June I,
September 1 and December 1 of each year, commencing June 1, 1999, and ending December
1, 2037, and in the amounts as set forth in "Schedule Y" attached to the Loan Agreement and
incorporated in and made a part of the Series 1997 B Bonds. The Series 1997 B Bonds shal
be subject to redemption upon the written consent of the Authority and the Council, and upon
payment of the rederption premiumn, if any, and otherwise in compliance with the Loan
Agreement, so long as the Authority shall be the registered owner of the Series 1997 B

Bonds.

C. The Sewer Revenue Bonds, Series 1997 C (West Virginia
Infrastructure Fund), of the Issuer, originally represented by a single Bond, numbered CR-1,
in the principal amount of $600,000. The Series 1997 C Bonds shall be dated the date of
delivery thereof, shall finally mature December 1, 2037, and shall bear no interest. The
principal of the Series 1997 C Bonds shall be payable quarterly, on March 1, June 1,
September 1 and December 1 of each year, commencing June 1, 2019, or such earlier or
later date as provided for in Section 5.03A(3) of the Bond Ordinance, and ending December
1, 2037, and in the amounts as set forth In "Schedule Y" attached to the Loan Agreement and
incorporated in and made a part of the Series 1997 C Bonds. The Series 1997 C Bonds shall
be subject to redemption upon the written consent of the Authority and the Council, and upon
payment of the redemption premium, if any, and otherwise in compliance with the Loan
Agreement so long as the Authority shall be the registered owner of the Series 1997 C Bonds.
The Issuer does hereby approve and shall pay the Council Administrative Fee equal to 1%
of the principal amount of the Series 1997 C Bonds set forth in “Schedule Y” attached to the

Loan Agreement.

Section 2. The Series 1997 C Bonds shall be issued on a parity with respect
to liens, pledge and source of and security for payment with the Series 1990 A Bonds, the
Series 1990 C Bonds, the Series 1997 A Bonds and the Series 1997 B Bonds, and semior and
prior to the Series 1990 B Bonds, and all covenants and restrictions contained in the Prior
Ordinance, the Bond Ordinance and any supplemental resolution amendatory thereof, where
appropriate and to the extent required by the Council, the Authority or the Loan Agreements,
are recognized and agreed by the Issuer to be applicable to the Series 1997 C Bonds.

Section 3.  The text of the Series 1997 C Bonds shall be in substantially the
following form, with such onissions, insertions and varfations as may be necessary and
desirable and authorized or permitted hereby, or by any supplemental resolution adopted
prior to the issuance thereof:
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(FORM OF SERIES 1997 C BOND})

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWER REVENUE BOND, SERIES 1997 C
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. CR- $

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF
BUFFALQ, 2 municipal corporation and political subdivision of the State of West Virginia
in Putnam County of said State {the "Issuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forth, to the West Virginia
Water Development Authority (the "Authority”) or registered assigns the sum of
DOLLARS ($ ), or such lesser
amownt as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein
by reference, in guarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing 1, 199, as set forth on the "Schedule of
Anmual Debt Service" attached as EXHIBIT B hereto and incorporated herein by reference,
or such earlier or later date as provided for in Section 5.03A(3) of the hereinafter defined
Bond Legislation, with no interest. The Council Administrative Fee shall also be payable
quarterly on March 1, June 1, September 1 and December 1 of each year, commencing
1, 199, as set forth on said EXHIBIT B. Notwithstanding anything
herein to the contrary, the final instaliment on this Bond shall be paid at the end of forty years
from the date of this Bond in the sum of the unpaid principal and Council Administrative Fee
on the date thereof.

Principal instaliments of this Bond are payable m any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council™), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreements by and
between the Issuer and the Authority, on behalf of the Council, dated ,199 .
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This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public sewerage facilities
of the Issuer (the "Project™); (i) [to fund a reserve account for the Bonds of this Series (the
"Bonds"); and (iii)] to pay certain costs of issuance hereof and related costs. The existing
public sewerage facilities of the Issuer, the Project and any further improvements or
extensions thereto are herein called the "System.” This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13 and Chapter 31, Article I5A of the
West Virginia Code of 1931, as amended (the "Act"), and a Bond Ordinance duly adopted
by the Issuer on , 199 , and a Supplemental Ordinance duly adopted
by the Issuer on , 199 (collectively, the "Bond Legislation"), and is
subject to all the terms and conditions thereof. The Bond Legisiation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S (1) SEWER REVENUE BONDS, SERIES 1950 A,
DATED SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $280,168 (2) SEWER REVENUE BONDS, SERIES 1990 C, DATED
SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $396,000 (COLLECTIVELY, THE "FIRST LIEN BONDS"), (3) SEWER
REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA SRF PROGRAM), DATED
. 1997, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF § (THE “SERIES 1997 A
BONDS”), AND (4) SEWER REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED , 1997, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § (THE “SERIES 1997 B BONDS”). THIS BOND IS
ISSUED SENIOR AND PRIOR TO THE ISSUER’S SEWER REVENUE BONDS,
SERIES 1990 B, DATED SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $12,652 (THE “SERIES 1990 B BONDS™).
THE FIRST LIEN BONDS AND THE SERIES 1990 B BONDS ARE COLLECTIVELY
REFERRED TO AS THE “PRIOR BONDS.”

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, cn a
parity with the pledge of Net Revenues in favor of the Holders of the First Lien Bonds, the
Series 1997 A Bonds and the Series 1997 B Bonds and from moneys in the reserve account
created under the Bond Legislation for the Bonds (the "Series 1997 C Bonds Reserve
Account™) and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to
pay the principal of and interest, if any, on all bonds which may be issued pursuant to the Act
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and which shall be set aside as a special fund hereby pledged for such purpose. This Bond
does mot constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay
the same, or the interest thereon, if any, except from said special fund provided from the Net
Revenues, the moneys in the Series 1997 C Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant te the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the System
and the services rendered thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance of
the Systern, and to leave a balance each year equal to at least 115% of the maximum amount
payable in any year for principal of and interest, if any, on the Series 1997 C Bonds, and all
other obligations secured by a lien on or payable from such revenues on a parity with the
Series 1997 C Bonds, inciuding the First Lien Bonds, the Series 1990 B Bonds, the
Series 1997 A Bonds, and the Series 1997 B Bonds; provided however, that so long as there
exists in the Series 1997 C Bonds Reserve Account an amount at least equal to the maximum
amount of principal and interest, if any, which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding on a parity with the Series 1997 C Bonds, including the First
Lien Bonds, the Series 1990 B Bonds, the Series 1997 A Bonds and the Series 1997 B Bonds,
an amount at least equal to the requirement therefor, such percentage may be reduced to
110%. The Issuer has entered into certain further covenants with the registered owners of
the Bonds for the terms of which reference is made to the Bond Legislation. Remedies
provided the registered owners of the Bonds are exclusively as provided in the Bond
Legistation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legistation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the “Registrar™), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing.

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

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

Bond.



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

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

- has been pledged to and will be set aside into said special fund by the Issuer for the prompt
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payment of the principal of and interest, if any, on this Bond.

All provisions of the Bond Legislation, ordinances and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

IN WITNESS WHEREOF, THE TOWN OF BUFFALO has caused this Bond
to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its

Recorder, and has caused this Bond to be dated , 195 .
[SEAL]
Mayor
ATTEST:
Recorder
8
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 C Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 199

as Registrar

Authorized Officer
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(Form OQ

EXHIBIT A

RECQRD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(v $ (19) 8
2§ 20) §
3 S 2n 3
4 __$ 22) . §
5 $ (23) 8
G 8 4) 3
Iy 8 (25 _$
8 % 26 _$
I Q7 8
(10 _$ (28) $
an s 29y §
(a2 $ 30y §
(13 $ (EXNIR
(14) $ (32)_$
(15) % (33)_$
(16)__$ (34) $
ONATIN (35 $
(1% $ (36). $

TOTAL $
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SCHEDULE OF ANNUAL DEBT SERVICE
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{Form of)
ASSIGNMENT

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

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

Dated:

In the presence of:

12
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Section4. As permitted under Section 11.01 of the Ordinance, Article V of
the Ordinance shall be amended and restated as féllows:

ARTICIE Y

FUNDS AND ACCOUNTS: SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created with (or continued if
previousty established by the Prior Ordinance) and shall be heid by the Depository Bank
separate and apart from all other funds or accounts of the Depository Bank and the Issuer and

from each other:

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

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

(3)  Series 1997 A Bonds Construction Trust Fund;

(4)  Series 1997 B and Series 1997 C Bonds Construction
Trust Fund;

(5)  Series 1997 Bond Anticipation Notes Construction Trust Fund; and
(6)  Town of Buffalo Sewer Grant Receipts Construction Fund.

Section 5.02. Establishment of Funds and Accounts with Cormmission.

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

(1) Series 1990 A Bonds Sinking Fund (established bj;’ the Prior
Ordinance);

(2)  Within the Series 1990 A Bonds Sinking Fund, the Series 199C A
Bonds Reserve Account (established by the Prior Ordinance);

(3)  Series 199C B Bonds Sinking Fund (established by the Prior
Ordinance);

13
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(4)  Within the Series 1990 B Bonds Sinking Fund, the Series 1990 B
Bonds Reserve Account (established by the Prior Ordinance);

(5)  Series 1990 C Bonds Reserve Account (estzblished by the Prior
Ordinance); :

(6)  Series 1997 A Bends Sinking Fund;

(7)  Within the Series 1997 A Bonds Sinking Fund, the Series 1997 A
Bonds Reserve Account;

(8)  Series 1997 B Bonds Sinking Fund;

(9)  Within the Series 1997 B Bonds Sinking Fund, the
Series 1997 B Bonds Reserve Account;

(10) Series 1997 C Bonds Sinking Fund;

(11) Within the Series 1997 C Bonds Sinking Fund, the Series 1997 C
Bonds Reserve Account; and

(12) Notes Payment Account.

Sectipn 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Bond Legislation and in the Prior Ordinance and shall be kept separate and distinct from
all other funds of the Issuer and the Depository Bank and used only for the purposes and in
the manner herein provided.

(1)  The Lssuer shall first, each month, pay from the moneys i
the Revenue Fund all current Operating Expenses.

2y  The Issuer shall next, on the first day of each month,
cransfer from the Revenue Fund and simultaneously (i} remit to the
Comunission for deposit in the Series 1990 A Bonds Sinking Fund the
amounts required by the Prior Ordinance to pay the interest on and
principal of the Series 1990 A Bonds; (if) remit to the National Finance
Office designated in the Series 1990 C Bonds, the amounts required to
pay the interest on the Series 1990 C Bonds, and to amortize the
principal of the Bonds over the life of the Bonds; (iii) on the first day of
each month, commencing 3 months prior to the first date of payment of
principal of the Series 1997 A Bonds, remit to the Commisision for

14
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deposit in the Series 1997 A Bonds Sinking Fund, an amount equal to
1/3rd of the amount of principal which will mature and become due on
the Series 1997 A Bonds on the next ensuing quarterly principal payment
date; provided that, in the event the period to elapse between the date of

* such initial deposit in the Series 1997 A Bonds Sinking Fund and the

next quarterly principal payment date is less than 3 months, then such
monthly payments shall be increased proportionately to provide, 1 month
prior to the next quarterly principal payment date, the required amount

~ of principal coming due on such date; (iv) on the first day of each

meonth, commencing 3 months prior to the first date of payment of
principal of the Series 1997 B Bonds, remit to the Commission for
deposit in the Series 1997 B Bonds Sinking Fund, an amount equal to
1/31d of the amount of principal which will mature and become due on
the Series 1997 B Bonds on the next ensuing quarterly principal payment
date; provided that, in the event the period to elapse between the date of
such initial deposit in the Series 1997 B Bonds Sinking Fund and the next
quarterly principal payment date is less than 3 months, then such
meonthly payments shall be increased propostionately to provide, 1 month
prior to the next quarterly principal payment date, the required amount
of principal coming due on such date; and (v) on the first day of each
month, commencing 3 months prior to the first date of payment of
principal of the Series 1997 C Bonds or commencing the month after the
last date of payment of principal of the Series 1997 A Bonds, whichever
occurs first, remit to the Commission for deposit in the Series 1997 C
Bonds Sinking Fund, an amount equal to 1/3rd of the amount of
principal which will mature and become due on the Series 1997 C Bonds
on the next ensuing quarterly principal payment date; provided that, in
the event the period to elapse between the date of such initial deposit in
the Series 1997 C Bonds Sinking Fund and the next quarterly principal
payment date is less than 3 months, then such monthly payments shail be
increased proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming due on
such date.

(3)  The Issuer shall next, on the first day of each month,
transfar from the Revenue Fund and simultaneously (i} remit to the
Cornmission for deposit in the Series 1990 A Bonds Reserve Account the
amount required by the Prior Ordinance; (if) remit to the Commission
for deposit in the Series 1990 C Bonds Reserve Account the amount
required by the Prior Ordinance, (iii) commencing 3 months prior to the
first date of payment of principal of the Series 1997 A Bonds, if not fully
funded upon issuance of the Series 1997 A Bonds, remit to the
Commission for deposit in the Series 1997 A Bonds Reserve Account,
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an amount equa} to’ 1/120th of the Series 1997 A Bonds Reserve
Requirement; provided that, no further payments shail be made into the
Series 1997 A Bonds Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit therein,
an amount equal to the Series 1997 A Bonds Reserve Requirement; (iv)
commencing 3 months prior to the first date of payment of principal of
the Series 1997 B Bonds, if not fully funded upon issuance of the
Series 1997 B Bonds, remit to the Commnission for depesit in the
Series 1597 B Bonds Reserve Account, an ameount equal to 1/120th of
the Series 1997 B Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 1997 B Bonds Reserve Account
when there shall have been deposited therein, and as long as there shall
remain on deposit therein, an amount equal to the Series 1997 B Bonds
Reserve Requirement; and (v) commencing 3 months prior to the first
date of payment of principal of the Series 1997 C Bonds, if not fully
funded upon issuance (or prior to loan payment) of the Series 1997 C
Bonds, remit to the Commission for deposit in the Series 1997 C Bonds
Reserve Account, an amount equal to 1/120th of the Series 1997 C
Bonds Reserve Requirement; provided that, no further payments shall be
made into the Series 1997 C Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on deposit
therein, an amount equal to the Series 1997 C Bonds Reserve
Requirement

(4)  The Issuer shall next, on the first day of each month,
transfer from the Reverme Fund and remit to the Depository Bank for
deposit in the Renewal and Replacement Fund (as previously set forth in
the Prior Ordinance and not in addition thereto), an amount equal to 2
1/2% of the Gross Revenues each month, exclusive of any payments for
account of any Reserve Account. All funds in the Renewal and
Replacement Fund shall be kept apart from all other funds of the Issuer
or of the Depository Bank and shall be invested and reinvested in
accordance with Article VIII hereof. Withdrawals and disbursements
may be made from the Renewal and Replacement Fund for
replacements, ¢MeErgency repairs, IMprovements or extensions to the
Systew; provided, that any deficiencies in the Series 1990 A Bonds
Reserve Account, the Series 1990 C Bonds Reserve Account, the
Series 1997 A Bonds Reserve Accoumt, the Series 1997 B Bonds Reserve
Account and the Series 1997 C Bonds Reserve Account [except to the
extent such deficiency exists because the required payments into such
account have not, as of the date of determination of a deficiency, funded
such account to the maximum extent required hereby] shall be promptly
eliminated with moneys from the Renewal and Replacement Fund on a
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pro rata basis, and thereafter, any deficiencies in the Series 1990 B
Bonds Reserve Account [except to the extent such deficiency exists
because the required payments into such account have not, as of the date
of determination of a deficiency, funded such account to the maximum
extent required hereby] shall next be promptly eliminated with moneys
from the Renewal and Replacement Fund.

(5)  The Issuer shall next, on the first day of each month, remit
to the Commission for deposit in the Series 1990 B Bonds Sinking Fund,
the amount required by the Prior Ordmance to pay the interest on and
principal of the Series 1590 B Bonds.

(6)  The Issuer shall next, on the first day of each month, remit
to the Commission for deposit in the Series 1990 B Bonds Reserve
Account, the amount required by the Prior Ordmance.

(7)  After all the foregoing provisions for use of moneys in the
Revenue Fund have been fully complied with, any moneys remaining
therein and not permitted to be retained therein may be used by the
Issuer to prepay portions of the principal amount of the First Lien
Bonds, pro rata, or for any lawful purpose of the System.

Moneys in the Series 1997 A Bonds Sinking Fund, the Series 1997 B Bonds
Sinking Fund and the Series 1997 C Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 1997 A Bonds, the
Series 1997 B Bonds and the Series 1997 C Bonds, respectively, as the same shail
become due. Moneys in the Series 1997 A Bonds Reserve Account, the Series 1997 B
Bonds Reserve Account and the Series 1997 C Bonds Reserve Account shall be used
only for the purpose of paying principal of and interest, if any, on the Series 1997 A
Bonds, the Series 1997 B Bonds and the Series 1997 C Bonds, respectively, as the
same shall come due, when other moneys in the Series 1997 A Bonds Sinking Fund,
the Series 1997 B Bonds Sinking Fund and the Series 1997 C Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 1997 A Bonds Sinking Fund,
the Series 1997 A Bonds Reserve Account, the Series 1997 B Bonds Sinking Fund,
the Series 1997 B Bonds Reserve Account, the Series 1997 C Bonds Sinking Fund,
and the Series 1997 C Bonds Reserve Account shall be returned, not less than once
each year, by the Commission to the Issuer, and such amounts shall, during
construction of the Project, be deposited in the respective Bond Construction Trust
Funds, and following completion of construction of the Project, shall be deposited in
the Revenue Fund and applied in full, first to the next ensuing interest payment, if any,
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due on the Series 1997 A Bonds, the Series 1997 B Bonds and the Series 1997 C
Bonds, respectively, and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 1997 A Bonds Reserve Account, the

" Series 1997 B Bonds Reserve Account or the Series 1997 C Bonds Reserve Account

which result in a reduction in the balance of the Series 1997 A Bonds Reserve
Account, the Series 1997 B Bonds Reserve Account or the Series 1997 C Bonds
Reserve Account to below the respective Reserve Requirements shall be subsequently
restored from the first Net Revenues available after all required payments have been
made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 1997 Bonds
are issued, provision shall be made for additional payments into the respective sinking
funds sufficient to pay the interest on such additional parity Bonds and accomnplish
retirement thereof at maturity and to accumulate a balance in the appropriate reserve
account in an amount equal to the maximum amount of principal and interest which
will become due in any year for account of the Bonds of such series, including such
additional parity Bonds.

The Issuer shall not be required to make any further paynents into the
Series 1997 A Bonds Sinking Fund, the Series 1997 A Bonds Reserve Account, the
Series 1997 B Bonds Sinking Fund, the Series 1997 B Bonds Reserve Account, the
Series 1997 C Bonds Sinking Fund or the Series 1997 B Bonds Reserve Account
when the aggregate amount of funds therein are at least equal to the respective
aggregate principal amount of the Series 1997 A Bonds, the Series 1997 B Bonds and
the Series 1997 C Bonds issued pursuant to this Bond Legislation then Outstanding and
all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 1990 A
Bonds, the Series 1990 B Bonds and the Series 1997 Bonds, in accordance with the
respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1997 A Bonds Sinking Fund, the Series 1997 A Bonds Reserve Account,
the Series 1997 B Bonds Sinking Fund, the Series 1997 B Bonds Reserve Account, the
Series 1997 C Bonds Sinking Fund and the Series 1997 C Bonds Reserve Account
created hereunder, and ail amounts required for said accounts shall be remitted to the
Commission from the Revenue Pund by the Issuer at the times provided herein. If
required by the Authority at anytime, the Issuer shall make the necessary arrangements
whereby required payments into said accounts shall be automaticalty deducted from
the Revenue Fund and transferred to the Commission on the dates required hereunder.
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Moneys in the Series 1997 A Bonds Sinking Fnnd, the Series 1997 A Bonds
Reserve Account, the Series 1997 B Bonds Sinking Fund, the Series 1997 B Bonds
Reserve Account, the Series 1997 C Bonds Sinking Fund and the Series 1997 C Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hereof.

The Series 1997 A Bonds Sinking Fund, the Series 1997 A Bonds Reserve
Account, the Series 1997 B Bonds Sinking Fund, the Series 1997 B Bonds Reserve
Account, the Series 1997 C Bonds Sinking Fund and the Series 1997 C Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 1997 A Bonds, the Series 1597 B Bonds and the Series 1997 C
Bonds and any additionat Bonds ranking on a paxity therewith that inay be issued and
Outstanding under the conditions and restrictions hereinafter set forth.

B.  The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1997 Bonds and
all such payments shall be remitted to the Comunission with appropriate instructions as to the
custody, use and application thereof corsistent with the provisions of this Bond Legislation.
The Issuer shall also on the first day of each month (if such day is not a business day, then
the next succeeding business day) deposit with the Commission the SRF Administrative Fee
as set forth in Schedule Y attached to the Loan Agreement for the Series 1997 A Bonds. The
Issuer shall also on the first day of each month (if such day is not a business day, then the
next succeeding business day) deposit with the Comrmnission the Council Administrative Fee
as set forth in Schedule Y attached to the Loan Agreement for the Series 1997 C Bonds.

C. The Issuer shall complete the "Monthly Payment Form," a form of which
s attached to the Loan Agreement for the Series 1997 A Bonds, and submit a copy of said
form along with a copy of its payment check to the Authority by the 5th day of such calendar
month.

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

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

F.  The moneys i excess of the sum insured by the maximum amounts -
insured by FDIC in all funds and accounts shall at all times be secured, to the full extent
thereof in excess of such insured sum, by Qualified Investments as shall be eligible as
security for deposits of state and municipal funds under the laws of the State.

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

H.  All remittances made by the Issuer to the Commission shall clearly
identify the fund or accouut into which each amount is to be deposited.

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

1. All Tap Fees shall be deposited by the Issuer, as received, in the Bond
Construction Trust Fund, and following completion of the Project, shail be deposited in the
Revenue Fund and may be used for any lawful purpose of the System.
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Section 5.  As permitted under Section 11.01 of the Ordinance, Article VI of
the Ordinance shall be amended and restated as follows:

ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 1997 Bends, the following
amounts shall be first deducted and deposited in the order set forth below:

A, From the proceeds of the Series 1997 A Bonds, there shall first be
deposited with the Comrmission in the Series 1997 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such ameount
may not exceed the amount necessary o pay interest on the Series 1997 A Bonds for the
period commencing on the date of issuance of the Series 1997 A Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B. From the proceeds of the Series 1997 B Bonds, there shall first be
deposited with the Commission in the Series 1997 B Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 1997 B Bonds for the
period commencing on the date of issuance of the Series 1997 B Bonds and ending 6 months
after the estimated date of completion of censtruction of the Project.

C.  From the proceeds of the Series 1997 C Bonds, there shall first be
deposited with the Commission in the Series 1997 C Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 1997 C Bonds for the
period commencing on the date of issuance of the Series 1997 C Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

D, Next, from the proceeds of the Series 1997 A Bonds, there shall be
deposited with the Commission in the Series 1997 A Bonds Reserve Account, the ammount,
if any, set forth in the Supplemental Resolution for funding the Series 1997 A Bonds Reserve

Account.

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

Account.
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F. Next, from the proceeds of the Series 1997 C Bonds, there shall be
deposited with the Commission in the Series 1997 C Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 1997 C Bonds Reserve
Account.

G. Next, from the proceeds of the Series 1597 B Bends, there shall be
deposited with the Commission funds sufficient to pay in full the Series 1997 Notes.

H.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1997 A Bonds, such moneys shall be deposited with the Depository
Bank in the Series 1997 A Bonds Construction Trust Fund and applied solely to payment of
Costs of the Project in the manner set forth in Section 6.02.

L As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1997 B Bonds and the Series 1997 C Bonds, such moneys shall be
deposited with the Depository Bank in the Series 1997 B and Series 1997 C Bonds
Construction Trust Fund and applied solely to payment of Costs of the Project in the manner
set forth in Section 6.02.

I As the Tssuer receives advances of the remaining moneys derived from
the sale of the Notes, such moneys shall be deposited with the Depository Bank in the Series
1997 Bond Anticipation Notes Construction Trust Fund and applied solely to payment of
Costs of the Project in the manner set forth in Section 6.02.

K.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 1997 A Bonds, the Series 1997 B Bonds, the Series 1997 C Bonds and the Notes shall
be applied as directed by the DEP, the Council and the Authority, respectively.

Section 6.02. Disbursements From Construction Trust Funds.

A Onor before the Closing Date, the Issuer shall have delivered to the DEP
and . the Authority a report listing the specific purposes for which the proceeds of the
Series 1997 A Bonds will be expended and the disbursement procedures for such proceeds,
includimg an estimated monthly draw schedule. Payments of all Costs of the Project shall be

made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 1997 A Bonds Construction Trust Fund (except for the costs of issuance of the
Series 1997 A Bonds which shall be made upon request of the Issuer), shall be made only
after submission to, and approval from, the Authority and the DEP, of the following:
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(1)  a completed and signed "Payment Requisition Form," a
form of which is attached to the Loan Agreernent for the Series 1997 A
Bonds, and

(2)  a certificate, signed by an Authorized Officer and the
Consulting Engineers, stating that:

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

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

(¢)  Each of such costs has been otherwise properiy incurred;
and

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

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

Except as provided in Section 6.01 hereof, disbursements from the
Series 1997 B and Series 1997 C Bonds Construction Trust Fund and the Series 1997 Bond
Anticipation Notes Construction Fund (except for the costs of issuance of the Series 1997 B
Bonds, the Series 1997 C Bonds and the Notes which shall be made upon request of the
Issuer) shall be made only after submission to, and approval from, the Authority and the
Council, of a certificate, signed by an Authorized Oificer and the Consulting Engineers,

stating that:

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

(b)  Each item for which the payment is proposed to be made 1s or was
necessary in connection with the Project and constitutes a Cost of the Project;

(¢}  Each of such costs has been otherwise properly incurred; and

(@  Payment for each of the items proposed is then due and owing.
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Pending such application, moneys in the respective Construction Trust Funds
shall be invested and reinvested in Qualified Investtnents at the writien direction of the Issuer.

Section 5.  All other provisions relating fo the Bonds and the text of the Bonds
shall be in substantially the form previded in the Bond Ordinance.

Section 6. The Issuer does hereby ratify, approve and accept the Loan
Agreements, a copies of which are incorporated herein by reference, and the execution and
delivery of the Loan Agreements by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreements and in the applications to the Council and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 7.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, to serve as Registrar (the "Registrar”) for
the Bonds and does approve and accept the Registrar's Agreement to be dated the date of
delivery of the Bonds, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar's Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, approved and directed.

Section 8.  The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Ordinance.

Section 9.  The Issuer does hereby appoint and designate City National Bank,
Eleanor, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 10. Series 1997 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 A Bonds Sinking Fund, as capitalized interest.

Section 11. Series 1997 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 A Bonds Reserve Account.

Section 12. Series 1997 B Bonds proceeds in the amount of -0- shall be
deposited in the Series 1997 B Bonds Sinking Fund, as capitalized interest.

Section 13. Series 1997 B Bonds proceeds in the amount of -0- shall be
deposited in the Series 1997 B Bonds Reserve Account.
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Section 14. Series 1997 C Bonds proceeds in the amount of -0- shall be
deposited in the Series 1997 C Bonds Sinking Fund, as capitalized interest.

Sectign 15. Series 1997 C Bonds proceeds in the amount of -0- shall be
deposited in the Series 1997 C Bonds Reserve Account.

Section 16. Series 1997 B Bonds proceeds in the amount of $400,000 shall be
paid as payment in full of the Issuer’s Sewerage System Construction Notes, Series 1997
(West Virginia Instructure Fund), dated April 10, 1957.

Section 17. The balance of the proceeds of the Bonds shall be deposited in or
credited to the respective Bond Construction Trust Funds as received from the Council from
time to time for payment of costs of the Project, including costs of issuance of the Bonds and
related costs. :

Section 18. The Mayor and the Recorder are hereby authorized and directed
to execute and deliver such other documents and certificates required or desirable in
connection with the Bonds hereby and by the Bond Ordinance approved and provided for,
to the end that the Bonds may be delivered on or about December 4, 1957, to the Authority
pursuant to the Loan Agreements.

Section 19. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds is in the public interest, serves a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 20. The Issuer hereby determines to invest all moneys in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in
repurchase agreements or time accounts, secured by a pledge of Government Obligations, and
therefore, the Issuer hereby directs the Depository Bank to take such actions as may be
necessary to cause such moneys to be invested in such repurchase agreements or time
accounts until further directed in writing by the Issuer. Moneys in the Sinking Funds,
including the Reserve Accounts therein, shall be invested by the West Virginia Municipal
Bond Commission in the West Virginia Consolidated Fund.

Section 21. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the [ssuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and any regulations
promulgated thereunder or under any predecessor thereto (the "Code"), by reason of the
classification of the Bonds as "private activity bonds" within the meaning of the Code. The
Issuer will take all actions necessary to comply with the Code and Treasury Regulations to
be promulgated thereunder.
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Section 22. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 1st day of December, 1997.

THE TOWN OF BUFFALO

(e e e

Mayor i
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CERTIFICATION

Certified a true copy of a First Supplemental Resolution duly adopted by the
Council of The Town of Buffalo on the 1st day of December, 1997.

Dated: December 4, 1997.

[SEAL]\ . | MMQ%%

Recorder 4

116100/97001
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THE TOWN OF BUFFALO

Sewer Revenue Bonds,

Series 1997 A (West Virginia SR¥ Program),
Series 1997 B (West Virginia Infrastructure Fund), and
Series 1997 C (West Virginia Infrastructure Fund}, and
Sewerage System Bond Anticipation Nates, Series 1997

(West Virginia Infrastructure Fund)

SECOND SUPPLEMENTAL RESQLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE
PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST
RATE, INTEREST AND PRINCIPAL PAYMENT DATES,
REDEMPTION PROVISION AND OTHER TERMS OF THE
SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1997 {WEST VIRGINIA INFRASTRUCTURE FUND), OF
THE TOWN OF BUFFALQ; AUTHORIZING AND APPROVING
A TLOAN AGREEMENT RELATING TO SUCHNOTES AND THE
SALE AND DELIVERY OF SUCH NOTES TO THE WEST
VIRGINIA WATER  DEVELOPMENT AUTHORITY;,
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS AS
TO THE NOTES.

WHEREAS, the council (the "Governing Body") of The Town of Buffalo (the
duly and officially enacted an Ordinance, effective December 1, 1997, entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING PUBLIC SEWERAGE FACILITIES OF THE
TOWN OF BUFFALO, AND THE FINANCING OF THE COST;
NOT OTHERWISE PROVIDED, TIIEREQCF THROUGH THE
ISSUANCE BY THE TOWN OF NOT MORE THAN $1,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1997 A (WEST VIRGINIA SRF PROGRAM),
NOT MORE THAN $4,000,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1997 B
(WEST VIRGINIA INFRASTRUCTURE FUND), AND NOTMORE
THAT $1,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWERAGE SYSTEM BOND ANTICIPATION NOTES, SERIES




1997 (WEST VIRGINIA INFRASTRUCTURE FUND); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS
AND NOTES; APPROVING, RATIFYING AND CONFIRMING
LOAN AGREEMENTS RELATING TO SUCH BONDS AND
NOTES; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WEHEREAS, the Govemning Body of the Issuer has duly and officially adopted a First
Supplemental Resolution, effective December 1, 1997 (the aforementioned Ordinance and First
Supplementa} Resolution are collectively referred to herein as the “Ordinance™), entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION INTEREST RATE, INTEREST AND
PRINCIPAL PAYMENT DATES, SALE PRICE AND OTHER
TERMS OF THE SEWER REVENUE BONDS, SERIES 1997 A
(WEST VIRGINTA SRF PROGRAM), SEWER REVENUE BONDS,
SERIES 1997 B (WEST VIRGINIA INFRASTRUCTURE FUND),
AND SEWER REVENUE BONDS, SERIES 1997 C (WEST
VIRGINIA INFRASTRUCTURE FUND) OF THE TOWN OF
BUFFALO; RATIFYING AND APPROVING LOAN
AGREEMENTS RELATING TO SUCH BONDS AND THE SALE
AND DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK; AND
MAKING OTHER PROVISIONS AS TO THE BONDS.

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

WHEREAS, the Ordinance provides for the issuance of the Sewerage System
Bond Anticipation Notes, Series 1997 (West Virginia Infrastructure Fund) (the "Notes"), of the
Issuer, in the aggregate principal amount of not more than $1,000,000, and has authorized the
execution and defivery of a loan agreement relating to the Notes (the "Loan Agreement"), by and
between the Issuer and the West Virgmia Water Development Authority (the "Authority™), on
behalf of the West Virginia Infrastructure and Jobs Development Council {the "Council"), all
in accordance with Chapter 16, Article 13 and Chapter 31, Articte 15A of the West Virginia
Code of 1931, as amended (collectively, the "Act"); and in the Ordinance, it is provided that the
principal amount, date, maturity date, interest rate, interest and principal payment dates,
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redemption provision and other terins of the Notes shou!d be established by a Supplemental
Resolution thereto and that other matters relating to the Notes be therein provided for;

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

WHEREAS, the Notes are proposed to be purchased by the Authority pursuant to
the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Second Supplemental Resolution") be adopted, that the Loan
Agreement be approved and entered into by the Issuer, that the principal amount, date, maturity
date, interest rate, interest and principal payment dates, redemption provision and other terms
of the Notes be fixed hereby in the manner stated herein, and that other matters relating to the
Notes be herem provided for;

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

Section 1. Pursuant to the Ordinance and the Act, this Supplemental Resclution
is adopted and there are hereby authorized and ordered to be issued the Sewerage System Bond
Anticipation Notes, Series 1997 (West Virginia Infrastructure Fund), of the Issuer, initially
represented by a single Note, numbered R-1, in the principal amount of $636,203, or such lesser
amount as shall have been advanced, as set forth in the Record of Advances attached to the Note.
The Notes shall be dated the date of delivery thereof and shall bear no interest. The entire
outstanding principal shall be payable on December 1, 2002, as set forth in "Schedule Y"
attached to the Loan Agreement and incorporated in and made a part of the Notes. The Notes
shall be subject to redemption upon the written consent of the Authority and the Council, and
upon payment of a redemption premium, if any, and otherwise in compliance with the Loan
Agreement, so long as the Authority shall be the registered owner of the Notes.

Section?2.  As permitted under Section 11.01 of the Ordinance, Article IV of the
Ordinance shall be amended and restated to include the following sections:

Section 4.03. Refunding of Notes. In the event proceeds of the grants for
the System and/or proceeds of revenue bonds, refunding bonds or other obligations of the
Issuer, issued subsequent to the issuance of the Notes, are not sufficient or available on
a timely basis to pay the Notes in full by the maturity date of the Notes, the Issuer
covenants and agrees to issue and sell its refurding notes or bonds in an ameunt sufiicient
to pay the entire outstanding principal of and interest, if any, accrued on the Notes in full.

Section 4.06. Prohibition of QOther Loans. So long as the Notes are
outstanding, no bonds, notes or other evidences of indebtedness, secured by the System
or the proceeds of any grants, revenue bonds or bond anticipation notes for the System,
shall be issued by the Issuer without the prior writter. consent of the Authority and the
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Council; provided however, that the Issuer may issue refunding notes or bonds to pay the
entire outstanding principal of and interest, if any, accrued on the Notes in full.

Section 4.07. Establishment of Series 1997 Bond Anticipation Notes
Construction trust Fund; Application of Notes Proceeds. There is hereby created and
established with the Depository Bank, to be held by the Depository Bank separate and
apart from all other funds or accounts of the Depository Bank and from ail other funds
or accounts of the Issuer, the Series 1997 Bond Anticipation Notes Construction Trust
Fund. The moneys derived from the sale of the Netes shall be deposited with the
Depository Bank in the Series 1997 Bond Anticipation Notes Construction Trust Fund
and applied solely to the payment of the costs of the Project and the costs of issuance and
related costs.

Payment Fund. There is hereby created and established with the Commissicn, to be held
by the Commission separate and apart from all other funds or accounts of the
Commission and from all other funds or accounts of the Issuer, the Series 1997 Bond
Anticipation Notes Payment Fund. Upon receipt of proceeds of any grant for the System,
an amount of the proceeds of such grant sufficient to pay the entire outstanding principal
of and interest, if any, accrued on the Notes in full, or an amount sufficient to pay a
portion of the outstanding principal of and interest, if any, accrued on the Notes if the
amount of the proceeds of such grant is not sufficient to pay the Notes in full, shall be
deposited in the Series 1997 Bond Anticipation Notes Payment Fund. In the event
proceeds of such grant are not sufficient or available to pay the Notes in full, then upon
the issuance of the revenue bonds, refunding bonds or other obligations of the Issuer, an
amount of the proceeds of such revenue bonds, refunding bonds or other obligations of
the Issuer sufficient to pay the entire outstanding principal of and interest, if any, accrued
on the Notes in full shall be deposited in the Series 1997 Bond Anticipation Notes
Payment Fund. All moneys deposited in the Series 1597 Bond Anticipation Notes
Payment Fund shall be paid by the Commission to the Authority on the maturity date of
the Notes, or such earlier date if so directed by the Issuer, in full payment of the entire
outstanding principal of and interest, if any, accrued on the Notes. Until payment in full
of the entire outstanding principal of and interest, if any, accrued on the Notes, all
moneys deposited in the Series 1997 Bond Anticipation Notes Payment Fund shall be
held in trust for the Authority, and the Issuer shall have no rights with respect thereto
except to receive the balance therein after payment of the Notes in full and the charges,
if any, of the Paying Agent.

Section 4.08. Establishment of Series 1997 Bond Anticipation Notes.

Any moneys remaining in the Series 1997 Bond Anticipation Notes
Payment Fund, after the payment of the Notes in full and all charges of the Paying Agent,
shall be returned to the Issuer to be used for any fawful purpose of the Systemn.

Section 4.09. Investment of Funds. Pending application as provided
above, ary moneys held in the Series 1997 Bond Anticipation Notes Construction Trust



Fund and the Series 1997 Bornd Anticipation Notes Payment Fund shall be invested and
reinvested by the Depository Bank at the direction of the Issuer to the fullest extent
possible under applicable laws, and to the extent practicable, in Qualified Investments
having maturities consonant with the required use thereof.

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

Section3.  All other provisions of the Notes shall be in substantially the form

provided in the Ordinance, except as amended by this Second Supplemental Resolution. The
text of the Notes shall be in substantially the following form, with such omissions, insertions and
variations as may be necessary and desirable and authorized or permitted hereby:
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-(FORM OF NOTE)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWERAGE SYSTEM BOND ANTICIPATION NCOTE, SERIES 1997
(WEST VIRGINIA INFRASTRUCTURE FUND)

Na. R-1 b

KNCOW ALL MEN BY THESE PRESENTS: That THE TOWN OF BUFFALO,
a municipal corporation and political subdivision of the State of West Virginia in Putnam
County of sajd State (the "Issuer") for value received, hereby promises to pay, solely from the
special funds provided therefor, as hereinafter set forth, to the West Virginia Water Development

Authority (the "Authority") or registered assigns, on the day of 20,
the principal sum of
DOLLARS (3 ), or such lesser amount as shall have been advanced to the

Issuer hereunder and not previously repaid, as set forth in the Record of Advances attached
hereto and incorporated herein by reference as a part hereof, with no interest.

The principal of this Note is payable in any coin or currency which on the date of
payment thereof is legal tender for the payment of public and private debts under the laws of the
United States of America, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent").

This Note may be redeemed prior to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority, and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and between the Issuer
and the Authority, dated , 199

This Note is issued (i) to temporarily finance a portion of the costs of acquisition
and construction of additions, betterments and improvements to the existing public sewerage
systemn of the Issuer (the "Project”) (the Project, the existing public sewerage system of the Issuer
and any further additions, betterments and improvements thereto, are hereinafter collectively
referred to as the "System") and (ii) to pay the costs of issuance hereof and refated costs. This
Note 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, Asticle 13 and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act™), and a
Bond Ordinance duly enacted by the Issuer on ,199 | aFirst Supplemental
Resolution duly adopted by the Issuer on , 199, and a Second
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Supplemental Resolution duly adopted by the Issuer on , 199 {collectively,
the "Notes Legislation”), and is subject to all the terms and conditions thereof.

The principal of this Note is payable only from and secured by a first lien on the
proceeds of any additional sewer revenue bonds of the Issuer which may be issued for the
System, any additional grants which the Issuer may receive for the System and any additional
bond anticipation notes which the Issuer may issue upon maturity of the Notes. The moneys from
these sources shall be deposited into the Series 1997 Bond Anticipation Notes Payment Fund
established under the Notes Legistation for the prompt payment of the principal of this Note.

This Note does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter provisions or limitations, nor shall the Issuer
be obligated to pay the same except from the sources set forth above. Under the Notes
Legislation, the Issuer has entered into certain covenants with the Authority, for the terms of
which reference is made to the Notes Legislation. Remedies provided the Authority are
exclusively as provided in the Notes Legislation, to which reference is here made for a detailed
description thereof.

Subject to the requirements for transfer set forth herein, this Note is, and has all
the qualities and incidents of, a negotiable instrument under the Uniform Commercial Code of
the State of West Virginia. This Note is transferable, as provided in the Notes Legislation, only
by transfer of registration upon the books of J R
West Virginia, as registrar (the "Registrar™), to be made at the request of the registered owner
hereof in person or by his attorney duly authorized in writing, and upon surrender hereof,
together with a written instrument of transfer satisfactory to the Registrar duly executed by the
registered owner or his duly authorized attorney.

All moneys received from the sale of this Note shall be applied solely to the
payment of the costs of the Project and the costs of issuance and related costs described in the
Notes Legislation, and there shall be and fiereby is created and granted a lien upon such moneys,
until so applied, in favor of the registered owner of this Note.

Under the Act, this Note is exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof. :

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in issuance
of this Note exist, have happened and have been performed in due time, form and manner as
required by law, and that the Notes, together with al! other obligations of the Issuer, do not
exceed any limit prescribed by the Constitution or statutes of the State of West Virginia.
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All provisions of the Notes Legislation and the statutes 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.

This Note shall not be valid or obligatory unless authenticated and registered by
the Registrar by the execution of the Registrar's Certificate of Authentication and Registration '
attached hereto and incorporated herein.

IN WITNESS WHEREOF, THE TOWN OF BUFFALO has caused this Note to
be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its Recorder,

and has caused this Note to be dated L, 195 .
[SEAL]
Mayor
ATTEST:
Recorder
8
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Note is one of the Notes described in and issued under
the provisions of the within-mentioned Notes Legislation and has been duly registered i the
name of the registered owner set forth above:

Date: , 199

as Registrar

By

Authorized Officer
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
the within-mentioned Note and does

hereby irrevocably constitute and appoint , attorney, to
transfer said Note on the books of the Registrar on behalf of said Issuer with fuil power aof

substitution in the premises.

Dated:

IN THE PRESENCE OF:
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(Form of)

EXHIBIT A
RECORD OF ADVANCES
AMOTUNT DATE AMOUNT DATE

(8§ (19)_§
) .8 2n. 3
(3§ (21§
(4 % 22) %
(5§ 23§
6 8 (24) §
() 8 (25) §
(8) _§ 26) 8
9 S 27§
10§ 28) %
(11) 8 (20)
(12) $ (30)_§
(13) S G $
(14) 8 (32§
(15) 8 (33)._8
a6 $ (34) %
(17) 8% (35) §
(18) 8 (36) _$
TOTAL $
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Section 4. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which 1s incorporated herein by reference, and the execution and delivery
of the Loan Agreement by the Mayor, and the performance of the obligations contained therein,
on behalf of the Issuer, are hereby authorized, directed, ratified and approved. The Issuer hereby
affirms all covenants and representations made in the Loan Agreement and in the application to
the Council and the Authority. The price of the Notes shall be 100% of par value, there being
no interest accrued thereorn, provided that the proceeds of the Notes shall be advanced from time
to time as requisitioned by the Issuer.

Section 5. The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Registrar”), for the Notes and
does approve and accept the Registrar's Agreement fo be dated the date of delivery of the Notes,
by and between the Issuer and the Registrar, and the execution and delivery of the Registrar's
Agreement by the Mayor, and the performance of the obligations contained therein, on behalf
of the Issuer, are hereby authorized, approved and directed.

Section 6. The Issuer does hereby appoint and direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Notes.

Section 7. All proceeds of the Notes shall be deposited in or credited to
the Series 1997 Bond Anticipation Notes Construction Trust Fund as received from time to time
for payment of costs of the Project, including costs of issuance of the Notes and related costs.

Section 8. Note proceeds in the amount of $456,797.32 shall be paid, at
closing, to One Valley Bank, NA, as payment in full of the outstanding note from the Putnam
County Development Authority, dated July 11,1997, the proceeds of which were made available
to the Issuer to pay preliminary costs of the Project.

Section 9. The Mayor and the Recorder are hereby authorized and directed
to execute and deliver the Notes and such other documents and certificates required or desirable
in connection with the Notes hereby and by the Ordinance approved and provided for, to the end
that the Notes may be delivered to the Autherity on or about December 4, 1997, pursuant fo the
Loan Agreement. ‘

Section 10. The Issuer hereby appoints and designates City National Bank,
Eleanor, West Virginia, as the Depository Bank under the Ordinance.

Section 11. The acquisition and copstruction of the Project and the
temporary financing thereof with proceeds of the Notes are in the public interest, serve a public
purpose of the Issuer and will promote the health, welfare and safety of the residents of the

Issuer.

227878.2 1z




Section 12. This Second Supplemental Resolution shall be effective
immediately following adoption hereof. —

Adopted this 1st day of December, 1957.

N7 2212 4
M

ayor
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CERTIFICATION

Certified a true copy of a Second Supplemental Resolution duly adopted by the
Council of The Town of Buffalo on the 1st day of December, 1997.

Dated: December 4, 1997.

PEAL MQ&M’—»U ﬂu;ﬁqm

Recorder §

12/01/97
116100/97001
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWER REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $600,000

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF
BUFFALO, a municipal corporation and political subdivision of the State of West Virginia
in Putnam County of said State (the "Issuer”), for value receied, hereby promises to pay,
solely from the special funds provided therefor, as herei %t forth, to the West Virginia
Water Development Authority (the " Authority™) ﬁﬁtered assigns the sum of SIX
HUNDRED THOUSAND DOLLARS ($600, ) hich lesser amount as shall have been
advanced to the Issuer hereunder and not %ﬂy repaid, as set forth in the "Record of
Advances" attached as EXHIBIT A her d¥ncorporated herein by reference, in quarterly

installments on March 1, June 1, Se@ ar 1 and December 1 of each year, commencing
June 1, 1999, as set forth on the ngchedule of Annual Debt Service™ attached as EXHIBIT B

hereto and incorporated herein by reference, with no interest. The SRF Administrative Fee .

shall also be payable quarterly on March 1, Juse 1, September 1 and December 1 of each
year, commencing June 1, 1999, as set forth on said EXHIBIT B.

Principal installments of this Bond are payable in any coin or currency which,

on the respective dates of payment of such installments, is legal tender for the payment of

public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent”).

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated November 12, 1997.

This Bond is issued (1) to pay a portion of the costs of acquisition and
construction of certain improverments and extensions to the existing public sewerage facilities
of the Issuer (the "Project"); and (ii) to pay certain costs of issuance hereof and related costs.
The existing public sewerage facilities of the lssuer, the Project and any further
improvements of extensions thereto are herein called the "System." This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 16, Article 13 and Chapter 22C, Aricle 2
of the West Virginia Code of 1931, as amended (the "Act"), and a Bond Ordinance duly



enacted by the Issuer on December 1, 1697, a First Supplemental Resclution duly adopted
by the Issuer on December 1, 1997, and a Second Supplemiental Resolution duly adopted by
the Issuer on December 1, 1897 (collectively, the "Bond Legislation”), and is subject to alt
the terms and conditions thereof. The Bond Legistation provides for the issuance of
additiopal bonds under certain conditions, and such bonds would be entitled to be paid and
secured equaily and ratably from and by the funds and revenues and other security provided
for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER

'RESPECTS, WITH THE ISSUER'S (1) SEWER REVENUE BONDS, SERIES 19590 A,

DATED SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $280,168, AND (2) SEWER REVENUE BONDS, SERIES 1990 C, DATED
SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $396,000 (COLLECTIVELY THE "FIRST LIEN BONDS"), (3) SEWER
REVENUE BONDS, SERIES 1597 B (WEST VIRGINIA INFRASTRUCTURE FUND),
DATED DECEMBER 4, 1997, ISSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,032,192 (THE “SERIES 1997 B
BONDS”) AND (4) SEWER REVENUE BONDS, SERIES 1997 C (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED DECEMBER 4, 1997, ISSUED CONCURRENTLY
HEREWITH IN THEORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $600,000
(THE “SERIES 1997 C BONDS). THIS BOND IS ISSUED SENIOR AND PRIOR TO THE
ISSUER’S SEWER REVENUE BONDS, SERIES 1990 B, DATED SEPTEMBER 6, 1690,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $12,652 (THE
«SERIES 1990 B BONDS”). THE FIRST 1IEN BONDS AND THE SERIES 1990 B
BONDS ARE COLLECTIVELY REFERRED TO AS THE “PRIOR BONDS.”

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the First Lien Bonds, the
Series 1997 B Bonds and the Series 1997 C Bonds, and from moneys in the reserve account
created under the Bond Legislation for the Bonds (the "Series 1997 A Bonds Reserve
Account") and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to
pay the principal of and interest, if any, op all bonds which may be issued pursuant to the Act
and which shall be set aside as a special fund hereby pledged for such purpose. This Bond
does not constitute a corporai¢ indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay
the same or the interest, if any, hereon except from said special fund provided from the Net
Revenues, the moneys in the Series 1997 A Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legistation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the System
and the services rendered thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance of
the System, and to leave a balance each year equal to at least 115% of the maximum ameount
payable in any year for principal of and interest, if any, on the Series 1997 A Bonds, and all
other obligations secured by a lien on or payable from cuch revenues on a parity with, or
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subordinate to, the Series 1997 A Bonds, including the First Lien Bonds, the Series 1990 B
Bonds, the Series 1997 B Bonds and the Series 1997 C Bonds; provided however, that so
long as there exists in the Series A Bonds Reserve Account an amount at least equal to the
maximurn amount of principal and mterest, if any, which will become due on the Bonds in
the then current or any succeeding year, and in the respective reserve accounts established
for any other obligations outstanding on a parity with, or subordinate to, the Series 1997 A
Bonds, including the First Lien Bonds, the Series 1990 B Bonds, the Series 1997 B Bonds and
the Series 1997 C Bonds, an amount at least equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further covenants
with the registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description
thereof. :

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

by the registered owner Or 1ts attorney duly authorized in writing.

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

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

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

IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or stattes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest, if any, on this Bond.
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All provisions of the Bond Legiélation, ordinances and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein. '

IN WITNESS WHEREOF, THE TOWN OF BUFFALO has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunte affixed and attested by
its Recorder, and has caused this Bond to be dated December 4, 1997.

[SEAL] , N
AP A% ﬁﬁéﬁﬁ L

ATTEST:

%M%.m
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CERTIFICATE QF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: December 4 , 199 7

ONE VALLEY BANK, NATIONAL ASSOCIATICON

'

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) __$45.500 12/4/97 (19)__$
2% 20) _$
(3) S 2D $
(4)__$ 22) %
() § (23) $
6 S 24 _$
(N __$ (25) S
(2 8 (26) $
9% Qn_s
1o s 28) 8
(a1 s 29 8
(12) 3 (30)_8$
(13) % @18
(14} S (32) $
(15) _$ 33 _$
(16) S (34)_§
an_ s (35)_§
(18)_ & (36) 8

TOTAL $




EXHIBIT B

SCHEDULE OF ANNUAT DEBT SERVICE
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SCHEDULE Y

DEC B4 *97 18:43 WY.WATER DEVELOPMENT ALUTHORITY

Town of Buffain. West ¥irginia
$600.009.00 SRF Loan

DEBT SERYICL SCHEDULE

20 Years, 07 Imterest Rate, 1f Administrative Fee

fate Principal  Coupon Total p+1
3/01/1859 . . .
6/01/1999 7.500.00 - 7.500.00
9/01/1599 7.500.00 - 7.500.00
12/01/1593 7.560.00 . 7.500.00
3/01/2000 7,500.00 - 7.500.00
6/01/2000 7.500.00 - 7.560.00
5/81/2000 7.500,00 . 7.500.00
12/01/2¢00 7.500.00 - 7.560.00
1/01/2001 7,560.00 . 7.500.00
£/01/2001 7.500.00 - 7.500.00
9/01/2001 7,500.00 . 7.500.00
12/01/2001 7,500.00 . 7.500.00
3/01/2002 7,500.00 - 7.500.00
£/01/2002 7.500.00 - 7,500.00
5/01/2002 7.500.00 . 7.500.00
12/01/2002 7.500.00 - 7.500.00
3/01/2003 7,500.00 . 7,560.00
6/01/2003 7.500.00 . 7.500.00
9/01/2003 7.,500.00 . 7.500.60
12/01/2003 7.500.00 - 7.500.00
3/01/2004 7.500,00 . 7.500.00
6/01/2004 7.500.00 . 7.500.00
3/01/2004 7,500.C0 7.560.00
12/01/2004 7.500.00 - 7.500.00
3/01/2005 7.500.00 . 7.500.90
6/01/2005 7.500.00 . 7.500.00
9/01/2005 7,500.00 - 7,500.00
12/01/2005 7.500.00 7.500.00
3/01/2006 7,500.00 . 7,500.090
6/01/2006 7.500.00 - 7.560.00
9/01/2006 7.500.00 . 7,500.00
12/01/20086 7.500.00 - F._s00.00
3/01/2007 7.500.00 - 7.500.00
/0172007 7,500.00 R 7.500.00
9/01/2007 7.500,00 . 7,546.00
12/01/2007 7.500.00 . 7.500.00
2/01/2008 7.500.00 . 7.560.00
6/01/2008 7,500.00 7:580.00
9/01/2008 7,500.00 7.500.00
12/01/2008 7,500.0C . 7.500 200
3/01/2009 7,500.00 - 7.560.00
&/01/2009 7.600.00 - 7,500,060
9/01/2009 7.500.00 - 7.500.60
12/01/2009 7.500.00 . 7.500.90
3/01/2010 7.500.00 7.500.00
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DEC @4 97 18:4S WV.WATER DEVELOPMENT AUTHORITY

Tem of Buffalo. West Yirginia
$500.000.0Q0 SKF Loan
20 Yezrs, O Imterest Rute. 12 Adginistrative Fee
DEBT SERVICE SCHERMLE

Date Principal  Coupon Tetal P+I
£/01/2010 7.500.00 - - 7.500.00
9/01/2010 7.500.0C - 7.500.00
12/01/2010 7.500.00 - - 7.500.00
3/01/2011 7.500.00 - 7.500.40
£/01/72011 7.500.00 - 7.500.00
9/61/2011 7.500.00 - 7.500.00
12/01/2011 7.500.00 - 7.50C.00
3/01/2012 7.500.Q0 - 7.500.0Q
6/01/2012 7.500.00 - 7.500.00
g9701/2012 7.500.00 - 7.500.00
12/01/2012 7.580.00 - 7.540.00
3/01/2013 7.504.00 . 7.505.00
6/01/2013 7.508.00 - 7.500.00
S/01/2013 1.500.00 - 7.500.00
12/01/2013 7.500.00- 7.500.00
3/061/2014 7.500.00 - 7.500.00
6/0172014 7.500.00 v 7.5%00.00
3/01/2014 7.500.00 - 7,500.00
12/01/2014 7.500.00 . 7.500.00
3/01/2015 7,500.00 - 7.500.0C
6/01/2015 7.50Q.00 - 7.500.00
§/01/2015 7.500.00 - 7.,500.00
12/01/2015 7.500.00 - 7,500.400
3/01/2016 7.500.00 7.500.00
6/01/2016 7.500.00 7.500.00
9/01/2016 7.,506.00 - 7.E00.00
1270172016 7.500.00 - 7.500.00
3701752017 7.500.60 - 7.500.00
/0172017 7.500.00 7.500.00
B/01/2017 7.500,00 . 7.,500.00
12/01/2017 7.500.00 - 7,500.00
3/01/2018 7.504.00 - 7.500.00
£/01/2018 7.500.00 - 7.,500.00
9/01/2018 7,500.00 7.500.00
12/01/2018 7.500.00 7.500.00
3/01/2018 7.500.00 7.500.00
TOTAL £00,000.00 - €00.000.00

*pTius $759.38 one-percent administrative fee-paid
quarteriy. Total fee paid ovar the 1ife of the

Toan is $60,750.40.
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- ASSIGNMEN']

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

the within Bond and does hereby irrevocably constitute and appoint

. , Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWER REVENUE BOND, SERIES 1997 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1 $2,032,192

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF
BUEFALOQ, a municipal corporation and political subdivision of the Stafe@RWest Virginia
in Putnam County of said State (the "Issuer”), for value receivedg GkEmises to pay,
solely from the special funds provided therefor, as hereingsefl Athe West Virginia
Water Development Authority (the "Authority ge § n 4% %he sum of TWO
MILLION THIRTY-TWO THOUSAND ONERgJRE WA INETY-TWO DOLLARS
($2,032,192), or such lesser amount as shall have gegwdva d to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances" attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing June 1, 1999, as set forth on the
"Schedule of Annual Debt Service" attached as EXHIBIT B hereto and incorporated herein
by reference, with no Interest.

Principa installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council™), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Councﬂ, dzted December 4, 1997,

This Bond is issued (i) to pay the costs of defeasing the Issuer’s previously
issued and currently outstanding Sewerage System Construction Note, Series 1997 (West
Virginia Infrastructure Fund), dated April 10, 1997; (ii} to pay a portion of the costs of
acquisition and construction of certain improvements and extensions to the existing public
sewerage facilities of the Issuer (the "Project”); and (iii) to pay certain costs of issuance
hereof and related costs. The existing public sewerage facilities of the Issuer, the Project and
any further improvements or extensions thereto are herein cailed the "System." This Bond
is issued under the authority of and in full compliance with the Constitution and statutes of
the State of West Virginia, including particularly Chapter 16, Article 13 and Chapter 31,

b
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Article 15A of the West Virginia Code of 1931, as amended (the "Act"), and a Bond
Ordinance duly adopted by the Issuer on December 1, 1997, a First Supplemental Resolution
duly enacted by the Issuer on December 1, 1997, and a Second Supplementa] Resolution duly
adopted by the Issuer on December 1, 1997 (collectively, the "Bond Legislation™), and is
subject to 21l the terms and conditions thereof. The Bond legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid-and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S (1) SEWER REVENUE BONDS, SERIES 1950 A,
DATED SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $280,168 (2) SEWER REVENUE BONDS, SERIES 1950 C, DATED
SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $396,000 (THE "FIRST LIEN BONDS"), (3) SEWER REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 4, 1997,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $600,000 (THE “SERIES 1997 A BONDS™), AND (4) SEWER REVENUE
BONDS, SERIES 1997 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
DECEMBER 4, 1997, ISSUED CONCURRENTLY HEREWITH IN THE AGGREGATE
PRINCIPAL AMOUNT OF $2,032,192 (THE “SERIES 1997 B BONDS”). THIS BOND
IS ISSUED SENIOR AND PRIOR TO THE ISSUER’S SEWER REVENUE BONDS,
SERIES 1990 B, DATED SEPTEMBER 6, 1990, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $12,652 (THE “SERIES 1990 B BONDS™),
THE FIRST LIEN BONDS AND THE SERIES 1990 B BONDS ARE COLLECTIVELY
REFERRED TO AS THE “PRIOR BONDS.”

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the First Lien Bonds, the
Series 1997 A Bonds and the Series 1997 C Bonds, and from moneys in the reserve account
created under the Bond Legislation for the Bonds (the “Series 1997 B Bonds Reserve
Account”) and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to
pay the principal of and interest, if any, on all bonds which may be issued pursuant to the Act
and which shall be set aside as a special fund hereby pledged for such purpose. This Bond

‘does not. constitute a corporate indebtedness of the Issuer within the meaning of any

constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay
the same, or the interest thereon, if any, except from said special fund provided from the Net
Revenues, the moneys in the Series 1997 B Bonds Reserve Account and unexpended proceeds
of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the System and the
services rendered thereby, which shall be sufficient, together with other revenues of the
System, to provide for the reasonable expenses of operation, repair and maintenance of the
System, and to leave a balance each year equal to at least 115% of the maximum amount
payable in any year for principal of and interest, if any, on the Series 1997 B Bonds, and all

2
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other obligations secured by a lien on or payable from such revenues on a parity with, or
subordinate to, the Series 1997 B Bonds, including the First Lien Bonds, the Series 1550 B
Bonds, the Series 1997 A Bonds and the Series 1997 C Bonds; provided however, that so
long as there exists in the Series 1997 B Bonds Reserve Account an amount at least equal to
the maximum amount of principal and interest, if any, which will become due on the Bonds
in the then current or any succeeding year, and in the respective reserve accounts established
for any other obligations outstanding on a parity with, or subordinate to, the Series 1997 B
Bonds, including the First Lien Bonds, the Series 1990 B Bonds, the Series 1997 A Bonds
and the Series 1997 C Bonds, an amount at least equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further covenants
with the registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description
thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legistation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the “Registrar”), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing.

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

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

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

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

3
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All provisions of the Bond Legislation, ordinances and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

IN WITNESS WHEREOF, THE TOWN OF BUFFALQO has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by
its Recorder, and has caused this Bond to be dated December 4, 1997,

[SEAL} . S
7 M/O y A4
Mayor
ATTEST:
Moou lden
Recorded Q
4
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth ahove, as of the date set forth below.

Date: December 4 , 199 7

ONE VALLEY BANK, NATIONAL ASSOCIATION ,
. as Registrar

Authorized’ Ofﬁcer
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IBIT

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
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@ 5 20)_$
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§
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ASSIGNMENT

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

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

Dated:

In the presence of:
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