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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:

ARTICLE

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authority for this Ordinance. This Ordinance (together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation"), is enacted pursuant to the provisions of Chapter 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 currently 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
Tssuer.

C. The Issuer previously issued its Sewerage System Construction
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 Pollution Control 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 comnection 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 acquisition and construction of
the Project and for a period not exceeding 6 months after completion of acquisition and
construction of the Project; amounts which may be deposited in the Reserve Accounts {as
hereinafter defined); engineering and legal expenses; expenses for estimates of costs and
revenues, expenses for plans, specifications and surveys; other expenses necessary or incident
to determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, including the SRF Administrative Fee
{as hereinafter defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in 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 connection with any
thereof; provided, that reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Series 1997 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 Series 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.

L 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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J. There are outstanding 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 Hen positions with
respect to the Series 1997 A Bonds and the Series 1997 B Bonds as follows:

DESI ION 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 1990 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 Issuer 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 th
System. :

The Notes will be payable from 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 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 relating 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 will 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
issueobligations 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 confract between the Issuer and such Registered Owners, and the covenants and
agreements herein set forth to be performed by the Issuer shall be for the equal benefit,
protection and security of the Registered Owners of any and all of such 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 respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registered.

"Bond Legislation,"” "Ordinance,” "Bond Ordinance” or "Local Act” means
this Bond Ordinance and all orders and ordinances supplemental 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-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 vear, 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 succeeds 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 Council.

"DEP" means the West Virginia Division of Invironmental 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" means each 12-month period beginning on July ! 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 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 defined, purchased pursuant to
Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

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

"Investment Property” means any security (as said term is defined in
Section 165(g)(2)A) or (B) of the Code), obligation, annuity contract, investment-type
property or any residential rental property for family units which is not located within the
Jjurisdiction of the Issuer and which is not acquired to implement a court ordered or approved
housing desegregation plan, excluding, however, obligations the interest on which is excluded
from gross income, under Section 103 of the Code, for federal income tax purposes other
than specified private activity bonds as defined in Section 57(a)(5)(C) of the Code.

"Issuer” means The 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, 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 Series 1997 A Bonds from the Issuer by the
Authority, and by and between the Issuer and the Authority, on behalf of the Council,
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 [ssuer.

“Net Proceeds” means the face amount of the Series 1997 Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, 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 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 1997 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 capitalized as part of the costs, payments fo 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
miscellaneous deductions as are applicable to prior accounting periods.

"QOutstanding," 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 deemed to have
been paid as provided in Article X hereof; and (iv) for purposes of consents or other action
by a specified percentage of Bondholders, any Bonds registered to the Issuer.

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 1997 Bonds in the Supplemental Ordinance.
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"Prior Bonds" means the Sewer Revenue Bond, Series 1990 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
July 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 carried on by a person other than
a natural person, including all persons "related” to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental unit
and use as a member of the general public. All of the foregoing shall be determined in
accordance with the Code, including, without limitation, giving due regard to "incidental
use,” if any, of the proceeds of the issue and/or proceeds used for "qualified improvements,”
if any.

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

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

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

()] Any bond, debenture, note, participation certificate or other
sirnilar obligations issued by the Federal National Mortgage Association to
the extent such obligation is guaranteed by the Government National
Mortgage Association or issued by any other federal agency and backed by
the full faith and credit of the United States of America;
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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 increased so that the market value thereof
is always at least equal to the principal amount of said time accounts;

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

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia State Board of Investments pursuant to Chapter 12, Article 6
of the West Virginia Code of 1931, as amended; and

® Obligations of states or political subdivisions or agencies
thereof, the interest on which is excluded from gross income for federal
income tax purposes, and which are rated at least "A" by Moody's Investors
Service, Inc. or Standard & Poor's Corporation.

“Recorder” means the Recorder of the Issuer.

"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 Revernue 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 in the original principal amount of $280,168.

“Series 1990 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 in 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 Construction Trust Fund established by Section 5.01 hereof.

“Series 1997 A Bonds Reserve Account” means the Series 1997 A Bonds
Reserve Account established in the Series 1997 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 1997 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1997 A Bonds in the then current or any succeeding year.

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

217412 .4 12




“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.

“Series 1997 B Bonds Reserve Account” means the Series 1997 B Bonds
Reserve Account established in the Series 1997 B Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 1997 B Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1997 B Bonds in the then current or any succeeding year.

“Series 1997 B Bonds Sinking Fund” means the Series 1997 B Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective Sinking Punds
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 poliution 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” reans 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 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.
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"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. '

"Systern" means collectively, the complete existing municipal sewage system
of the Issuer, as presently existing in its entirety or any integral 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 importing persons shall include firms and corporations; and words mmporting
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 construction 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 Council.

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 Office,
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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ARTICLE I

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

Section 3.01. = Authorization of Bonds. For the purposes of capitalizing
interest on the Series 1997 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 Bonds and
related costs, or any or all of such purposes, as determined by the Supplemental 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 SRF
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, 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.

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 thereon 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 sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 1997 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
Legislation 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 manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 1997 Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1997 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 1997 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 shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 1997 Bonds
surrendered in any such exchanges or transfers shall 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
duoring 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 like tenor as the Bonds so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
canceled 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.

Secti 7. Bonds not to be Indebtedness of the Issuer. The
Series 1997 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
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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
a first lien on the Net Revenues derived from the System, on a parity 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 Legislation, are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Deliverv of Bonds. The Issuer shall execute and deliver the
Series 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 forth below:

A. If other than the Authority, a list of the names 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 1997 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:

217432.4 19




(FORM. OF SERIES 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
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 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 SRF Administrative Fee (as defined in the hereinafter described Bond
Legislation) 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.

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 , 196

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™); (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 compliance with the Constitution 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 IS ISSUED SENIOR AND PRIOR TO THE
ISSUER’S SEWER REVENUE BONDS, SERIES 1950 B, DATED SEPTEMBER 6, 1990,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $12,652 (THE
“SERIES 1590 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 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 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
50 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 to 110%. The Issuer has entered into
certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Bond Legislation, to which reference is here made
for a detailed description thereof.

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

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of 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 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
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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 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 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 , 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 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 of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT.__ DATE

B (19 8
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YT (24)_ 8
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TOTAL $
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)
ASSI N

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

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

Dated: ,

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 ALIL MEN BY THESE PRESENTS: That THE TOWN OF
BUFFALOQ, a municipal corporation and political subdivision of the State of West Virginia
in Putnam County of said State (the "Issuer"}), for value recetved, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forth, to the West Virginia
Water Development Authority (the "Authority") or registered assigns the sum of
DOLLARS (3 ), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly instaliments 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 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 ,19%

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 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 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 (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 SRF 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 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 A 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
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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 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 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
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
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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 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 , 199 .

[SEAL]

Mayor

ATTEST:

Recorder
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{Form of)
CERTIFICATE OF A TICATION AND REGISTRATION

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

Date: , 199

as Registrar

Authorized Officer
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{(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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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
o _ . Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated: \

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of 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 1V

BOND ANTICIPATION NOTES

Section 4.01. Authorization and General 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 redemption, 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 in 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 interest, 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 System 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 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 Supplemental Resolution.

Section 4.04. Covenants of Bond Legislation Application to Notes. All

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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ARTICIEV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(3)  Series 1997 A Bonds Construction
Trust Fund; and

(4)  Series 1997 B Bonds and Notes Construction 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) Series 1990 A Bonds Sinking Fund (established by the Prior
QOrdinance);

(2y  Within the Series 1950 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 1990 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, 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 Issuer shall first, each month, pay from the moneys in
the Revenue Fund all current Operating Expenses.

(2  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 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; (ii1) 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 month, 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 Series 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 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.

(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, (i) 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 shali 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 armnount 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
1/2% 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 Remewal and Replacement Fund for
replacements, emergency repairs, 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 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 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 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
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 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 to the Issuer, 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 paymenn, 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 balance 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 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 accomplish
retirement thereof at maturity and to accumulate a balance in the appropriate reserve
account in an amount equal to the maximum amount of principal and interest which
will become due in any year for account of the Bonds of such series, including such
additional parity Bonds.

The Issuer shall not be required to make 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 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 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 Revenue Fund and transferred to the Commission on the dates required hereunder.
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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 Comrnission 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 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 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," a 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
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

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 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 Commission on the dates required.
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F. The moneys in 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, however, that the pricrity 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 account into which each amount is to be deposited.

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

J. All Tap Fees shall be deposited by the Issuer, as received, in the Bond

Construction Trust Fund, and following completion of the Project, shall be deposited in the
Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of 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 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 construction of the Project.

C. 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 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 Commission in the Series 1997 B Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Ordinance for funding the Series 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 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.

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 shall be apphed as directed by the DEP, the
Council and the Authority.

Section 6.02. Disbursements 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 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:

(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:

(a) 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
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.
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B.  The Issuer shall each month provide the Councii 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 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:

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

(d)  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)  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 Legislation, 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 shall 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.

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 7.02. Bonds not to be Indebtedness of the Issuer. The

Section 7.03. Bonds Secured by Pledge of Net Revennes; Lien Position
with respect 1o 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 by a first lien on the
Net Revenues derived from the System, on a parity with the lien on such Net Revenues in
favor of the Holder 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 payments into all funds and accounts and all other payments provided
for in the Bond Legislation are hereby irrevocably pledged, in the manner provided herein,
to such payments as they become due, and for the other purposes provided in the Bond

Legislation.

Section 7.04. initial Schedule of Rates and Charges. The initial schedule
of rates and charges for the services and facilities of the System shail 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 Systemn. 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 Prior 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 realized 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, morigage, 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 no longer a
Bondholder, the Issuer shall direct the Commission to apply such proceeds to the payment
of principal of and interest, if any, on the Series 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 revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, 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 $30,000, 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, shall be in excess of $50,000 but not in excess of $200,000,
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 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 Ifund. 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 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 $200,000 and
insufficient to pay all Bonds then QOutstanding 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 QOut 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 shall be issued unless all payments required to be made
into all funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 1997 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 gramts, or any other obligations related to the Project or
the System.

Section 7.07, Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Ordinance shall be
applicable. 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 Systemn 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 issued pursuant to the provisions contained
in this Ordinance then Outstanding; and

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b} any increase in rates 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 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 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
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 1997 Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments mto
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, to inspect all books,
documents, papers and records relating to the Project and the System at all reasonable times
for the purpose of audit and examination. The Issuer shall submit to the 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 relating to the System, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
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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 statement of Gross Revenues, Operating Expenses, Net Revenues and
Surplus Revenues derived from and relating to the System.

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

(C) The amount of any Bonds, notes or other obligations 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 a 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 2 statement that the Issuer
is in compliance with the terms and provisions of the Loan Agreement and this Bond
Legislation and that the revenues of the System are adequate to meet the Issuer's Operating
Expenses and debt service and reserve requirements.

The Issuer 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. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Recorder, which copies will be open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adequate to produce Gross Revenues from said System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with a margin
for contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i) to provide for all Operating
Expenses of the System and (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 account 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 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 DEP, the Authority and the Council within 30
days of adoption thereof. No expenditures for the operation and maintenance of the System
shail 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 make 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 audit shall be submitted to the DEP, the
Authority and the Council and which audit report shall include a statermnent 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 requiremerts.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial 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 submitted 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 Issuer shall provide and maintain competent and adequate 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 Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the SRF Regulations, to it within 60 days of the completion of 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 Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project
is 90% completed.

The Issuer shall 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 person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

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

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid when due,
shall become a lien on the premises served by the System. The Issuer further covenants and
agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System and any services and facilities of the water system, if so owned by
the Issuer, to all users of the services of the System delinquent in payment of charges for the
services of the System and will not restore such services of 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 Issuer, 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
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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 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 themse]ves 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 7,13. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1997 Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

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

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

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

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

(6) FIDELITY BONDS will be provided as to every officer, member and
employee of the Issuer 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 System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building Iocated near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State Division
of Health from such house, dwelling or building into the System, to the extent permitted by
the laws of the State and the rules and regulations of the Public Service Commission of
West Virginia, shall connect with and use the System and shall cease the use of all other
means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building where there is such gravity flow or transportation by such other
method approved by the State Division of Health and such house, dwelling or building can
be adequately served by the System, and every such owner, tenant or occupant shall, after
a 30-day notice of the availability of the System, pay the rates and charges established
therefor,

Any such house, dwelling or building from which emanates sewage or water-
borne waste matter and which is not so connected with the System is hereby declared and
found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the Issuer
and a public nuisance which shall be abated to the extent permitted by law and as promptly
as possible by proceedings in a court of competent jurisdiction.
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Section 7.17. Completion and Operation of Project; Permits and Qrders.
The Issuer will complete the Project as promptly as possible and operate and maintain the
Systern 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 1o 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 all 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 Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 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 to be used for
said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 1997 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) to persons
ather than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 1997 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 returns necessary to assure the tax-exempt status of the Series 1997 Bonds
and the iterest thereon, including, without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
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 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 CER 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 ali 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
Issuer 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 fond 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 from such investments, other than for its own
negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to assure the exclusion of interest, if any, on
the Series 1997 Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1997 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 federa! information return with respect to the Series 1997 Bonds) so that the interest, 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 Bxcess Investment .
Earnings to the United States. = In accordance with Section 148 (H{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 in accordance with Section
148(H)(4)D) of the Code and the Regulations from time to time in effect an applicable to the
Series 1997 Bonds. For purposes of the first paragraph of Section 8.03 and for purposes of
applying Section 148(f)(4)(D) of the Code, the Issuer and all entities which issue obligations
on behalf of the Issuer shall be treated as one issuer; all obligations issued by a governmental
unit to make Joans to other governmental units with general taxing powers not subordinate
to such unit shall, for purposes of applying this first paragraph of Section 8.03 and Section
148(H)(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(f)(4)(D) of the Code to each other entity to which such entity is subordinate, be
treated as issued by such other entity; and an entity formed (or, to the extent provided by the
Secretary, as set forth in the Code, availed of) to avoid the purposes of such Section
148(H(4XD) 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 148(f) 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 Regulations form time to time in effect and applicable to the Series 1997 Bonds. In the
event of a failure to pay the correct rebate amount, the Issuer will pay, from any lawful
sources available therefor, to the United States such amount, plus a penalty equal to 50% of
the rebate amount not paid 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
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 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 9.01. Events of Defanlt. Each of the following events shall

constitute an "Event of Default” with respect to the Series 1997 Bonds:

(1)  If default occurs in the due and punctual payment of the
principal of or interest, if any, on the Series 1997 Bonds; or

(2)  If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the
Series 1997 Bonds set forth in this Bond Legislation, any supplemental
ordinance or in the Series 1997 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, 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 a2 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, (if} by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holder of the Series 1997 Bonds shall
be on 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 all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the
Act.

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

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

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

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and
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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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ARTI 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 interest, if any, on the Series 1997 Bonds from gross
income for federal income tax purposes.

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 maturity 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 in an amount which shall be sufficient, or securities the principal of and
the interest on which, when due, will provide moneys which, together with other moneys,
if any, deposited with the Commission at the same time, shall be sufficient to pay when due
the principal installments of and interest due and to become due on said Series 1997 Bonds
on and prior to the next redemption date or the maturity dates thereof. Neither securities nor
moneys depostted 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 received from such principal or interest payments
on such securities deposited with the Commission or its agent, if not then needed for such
purpose, shall, to the extent practicable, be reinvested in securities maturing at times and in
amounts sufficient to pay when due the principal installments of and interest to become due
on said Bonds on and prior to the next redemption date or the maturity dates thereof, and
interest earned from such 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

Section 11.01. Amendment or Modification of Bond Legisiation, Prior to
issuance of the Series 1997 Bonds, this Ordinance may be amended or supplemented 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 Outstanding;;
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
amount of Bonds, required for consent to the above-permitted amendments or modifications.
Notwithstanding the foregoing, this Bond Legislation may be amended without the consent
of any Bondholder as may be necessary to assure compliance with Section 148(f) of the Code
relating to rebate requirements or otherwise as may be necessary to assure the exclusion of
interest, if any, on the Series 1997 Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 1997 Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made in any manner, except as in this Bond Legislation
provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Ordinance, the Supplemental Ordinance, or the
Series 1997 Bonds.

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

Section 11.05. Conflicting Provisions Repealed; Prior Ordinance. All

ordinances, orders or resolutions, 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 effect
immediately following the public hearing and final reading hereof.

Section 11.08. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
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 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 interested may appear before the
Governing Body upon a date certain, not less than ten days subsequent to the date of the first
publication of such abstract of this Ordinance and notice, and present protests, and that a
certified copy of this Ordinance is on file with the Governing Body for review by interested
persons during office hours of the Governing Body. At such hearing, all objections and
suggestions shall be heard and the Governing Body shall take such action as it shall deem
proper in the premises.

Passed on First Reading: - November 10, 1997
Passed on Second Reading: - November 17, 1997
Passed on Final Reading

Following Public

Hearing: - December 1, 1997
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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: (00, , 1997.
e e thaden

Recorder \

10/24/97
116100/97001
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Loan Agreements included in bond transcript as Document

1328%1.1 71



2275%6.2

THE TOWN OF BUEFALO

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 Virginia Infrastructure Fund)

- FIRST SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION PROVISION,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT
DATES, SALE PRICE AND OTHER TERMS OF THE SEWER
REVENUE BONDS, SERIES 1897 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
"Issuer™), has duly and officially adopted and enacted a bond ordinance, effective December
1, 1997 (the "Bond Grdinance™), 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, 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
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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 TGO 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, 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), and Series 1997 B (West Virginia
Infrastructure Fund), of the Issuer (individually, the “Series 1997 A Bonds" and the
"Series 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, Article 13, Chapter 22C, Article 2 and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the Bond
Ordinance it is provided that the form of the Loan 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 to 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 Loan Agreements and the exact
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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 for;

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, and 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 1, 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 "Schedule 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 Loan Agreement, so long
as the Authority shall be the registered owner of the Series 1997 A Bonds. The Issuer does
hereby approve and shall pay the SRF Administrative Fee equal to 1% of the principal
amount of the Series 1997 A Bonds set forth in “Schedule Y” attached to the Loan

Agreement.
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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, shall 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 1,
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 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 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 I,
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 1950 A Bonds, the
Series 1990 C Bonds, the Series 1997 A Bonds and the Series 1997 B Bonds, and senior 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 omissions, insertions and variations as may be necessary and
desirable and authorized or permitted hereby, or by any supplemental resolution adopted
prior to the issuance thereof: :
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(FORM OF SERIES 1997 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
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 assigns the sum of
DOLLARS (3% }, or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances” attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing 1, 189, as set forth on the "Schedule of
Annual 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 installment 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 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 Agreements by and
between the Issuer and the Authority, on behalf of the Council, dated L 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 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 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 (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 1597 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, 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 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

6
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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 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 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, 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 maximmum
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
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 upen 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 requirernents 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
issnance 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.
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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 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.

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 , 198 .
[SEAL]
Mayor
ATTEST:
Recorder
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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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EXHIBIT A

(Form ot)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

h $ (19 S
2y 8 20y $
3§ 2n .8
4 $ (22) %
5 __ 3 (23 3
6§ (24) $
(I 8§ (25) 8
8 § (26) $
9§ 27n §
a3 28) $
(1) § (29) §
(12) 3% 30) %
(13 $ @Bn._$
(14) § (32) $
15y 3 (33 $
(163 (34 3%
a7n _$ (358
(18 % (36) $

TOTAL $
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby 'iri:evocably 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




Section 4.  As permitted under Section 11.01 of the Ordinance, Article V of
the Ordinance shall be amended and restated as follows:

ARTICLEV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREGF

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

(4y  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 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 Cominission, 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 by the Prior
Ordinance);

(2)  Within the Series 1990 A Bonds Sinking Fund, the Series 1590 A
Bonds Reserve Account {established by the Prior Ordinance);

(3)  Series 1990 B Bonds Sinking Fund (established by the Prior
Ordinance);

221596.2 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 (established by the Prior
QOrdinance);

(6)  Series 1997 A Bonds 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 PFund, 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.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Bond Legislation and 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 moneys in
the Revenue Fund all current Operating Expenses.

(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Pund and simultaneously (i} remit to the
Commission 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; (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 Sertes 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
month, 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
1/3xd 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
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 (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 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.

(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, (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,

15
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an amount equal to 1/120th of the Series 1997 A Bonds Reserve
Requirement; provided that, no furthér 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 Bounds 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 issnance 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 shalt
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 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
1/2% 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 VII hereof. Withdrawals and disbursements
may be made from the Renewal and Replacememt Fund for
replacements, emergency repairs, improvements or extensions to the
System; 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 Account, 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 Ordinance to pay the interest on and
principal of the Series 1950 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.

(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 shall
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
Accourtt, 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
fands 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 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 payments 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 Qutstanding 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 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 Revenue Fund and transferred to the Commission on the dates required hereunder.
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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, 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 1997 B Bonds and the Series 1997 C

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 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 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. 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 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
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
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

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
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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 Commission on the dates required.

F.  The moneys in 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, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder,

H.  All remittances made by the Issuer to the Commission shall clearly
identify the fund or account inte which each amount is to be deposited.

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

1. 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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Section 5. As permiitted 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 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 Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 1997 A Bonds for the
period commencing on the date of issuance of the Series 1997 A Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B.  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 o 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 construction 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 amount,
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 Bonds, there shall be
deposited with the Commission in the Series 1997 B Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 1997 B Bonds Reserve
Account.
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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 1997 B Bonds, 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,

I 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 Issuer 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. 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 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 Agreement 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 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
is or was necessary in connection with the Project and constitutes a Cost
of the Project;

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

(d) 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 Officer and the Consulting Engineers,

stating that:

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

(b}  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)  Each 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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Pending such application, moneys in the respective Construction Trust Funds
shall be invested and reinvested in Qualified Investments at the written direction of the Issuer.

Section 5. All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Ordinance.

Section 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 Cominission, 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.

Section 15. Series 1997 C Bonds proceeds in the amount of -0- shall he
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, 1997.

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, 1997, 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 Issuer to be used directly or indirectly ina
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
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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]
b
Recorder
11/26/97
116100/9700%
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THE TOWN OF BUFFALOQ

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 Virginia Infrastructure Fund)

SECOND SUPPLEMENTAL RESOLUTION

SUPPLEMENTAIL RESOLUTION PROVIDING AS TO THE
PRINCIPALL 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 BUFFALO; AUTHORIZING AND APPROVING
A LOAN 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.

WHIEREAS, the council (the "Governing Body") of The Town of Buffalo (the
"Issuer") has 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, 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
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1997 (WEST VIRGINIA INFRASTRUCTURE FUNDY), 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.

WHEREAS, the Governing Body of the Issuer has duly and officially adopted a First
Supplemental Resolution, effective December 1, 1997 (the aforementioned Ordinance and First
Supplemental 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 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, 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 delivery of a loan agreement relating to the Notes (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 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 terms of the Notes should 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 herein 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 Resolution
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?.  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 4.05. 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 refunding notes or bonds in an amount sufficient
to pay the entire outstanding principal of and interest, if any, accrued on the Notes in full.

Section 4.06. Prohibition of Other 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 written 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, tablishment 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 all other funds
or accounts of the Issuer, the Series 1997 Bond Anticipation Notes Construction Trust
Fund. The moneys derived from the sale of the Notes 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.

Section 4.08. Establishment of Series 1997 Bond Anticipation Notes
Payment Fund. There is hereby created and established with the Commission, 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 1997 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.

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 lawful purpose of the System.

Section 4.09. Investment of Funds. Pending application as provided
above, any moneys held in the Series 1997 Bond Anticipation Notes Construction Trust




Fund and the Series 1997 Bond 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 all such records and any additional records
with respect to such funds, accounts and investment earnings so long as any of the Notes
are Outstanding 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
purposes.

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:

2278782




(FORM OF NOTE)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWERAGE SYSTEM BOND ANTICIPATION NOTE, SERIES 1997
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 A

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 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 ($ ), 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
system 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 related 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, 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 Issueron , 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 Legislation 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 ,
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 hereby 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 all 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 WHEREOQF, 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 , 199

[SEAL]

Mayor

ATTEST:

Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND ISTRATION

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 in 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 full power of
substitution in the premises.

- Dated:

IN THE PRESENCE OF:
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(Form of)

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

Section 3. The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Registrar"), for the Notes and
does approve and accept the Registrar's Agreement to 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 Authority on or about December 4, 1997, pursuant to the
Loan Agreement.

Section 10. The Issuer hereby appoints and designates City National Bank,
Eleantor, West Virginia, as the Depository Bank under the Ordinance.

Section 11. The acquisition and construction 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.
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Section 12. This Second Supplemental Resolution shall be effective
immediately following adoption hereof.

Adopted this 1st day of December, 1997.

13
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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.

- L Y ke

RecorderS

12/01/%7
116100/97001
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SRF-LP-1
(September 1997)

LOAN AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND LOAN
AGREEMENT (the "Loan Agreement™), made and entered into in several counterparts, by
and among the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
"Authority"), the WEST VIRGINIA DIVISION OF ENVIRONMENTAL PROTECTION,
a division of the West Virginia Bureau of Environment (the "DEP"), and the local
government designated below (the "Local Government").

TOWN OF BUFFALO
(Local Government)

WITNESSETH:

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

WHEREAS, pursuant to the provisions of Chapter 20, Article 51, of the Code
of West Virginia, 1931, as amended (the "Act"), the State of West Virginia (the "State") has
established a state water pollution control revolving fund program (the "Program") to direct
the distribution of loans to particular local governments pursuant to the Clean Water Act;

WHEREAS, under the Act the DEP is designated the instrumentality to enter
into capitalization agreements with the United States Environmental Protection Agency
("EPA") to accept capitalization grant awards and DEP has been awarded capitalization
grants to partially fund the Program; I

WHEREAS, under the Act and under the direction of DEP, the Authority has
established a permanent perpetual fund known as the "West Virginia Water Pollution Control
Revolving Fund" (hereinafter the "Fund");

WHEREAS, pursuant to the Act, the Authority and DEP are empowered to
make loans from the Fund to local governments for the acquisition or construction of




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

1.3 "Loan" means the loan to be made by the Authority and DEP to the
Local Government through the purchase of Local Bonds, as hereinafter defined, pursuant to
this Loan Agreement.

1.4 "Local Act" means the official action of the Local Government required
by Section 4.1 hereof, authorizing the Local Bonds.

1.5 "Local Bonds" means the revenue bonds to be issued
by the Local Government pursuant to the provisions of the Local Statute, as hereinafter
defined, to evidence the Loan and to be purchased by the Authority with money held in the
Fund, all in accordance with the provisions of this Loan Agreement.

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

1.7 "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.

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

1.9  "Project" means the wastewater treatment facility project hereinabove
referred to, to be constructed or being constructed by the Local Government in whole or in
part with the net proceeds of the Local Bonds or being or having been constructed by the
Local Government in whole or in part with the proceeds of bond anticipation notes or other
interim financing, which is to be paid in whole or in part with the net proceeds of the Local
Bonds.

1.10 "SRF Regulations" means the regulations set forth in Title 47, Series 31
of the West Virginia Code of State Regulations.

I "System" means the wastewater treatment facility owned by the Local
Government, of which the Project constitutes all or to which the Project constitutes an
improvement, and any improvements thereto hereafter constructed or acquired from any
sources whatsoever.

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




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

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

28  The Local Government 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 Authority and DEP. Until the Project
facilities are completed and accepted by the Local Government, the Local Government or (at
the option of the Local Government) the contractor shall maintain builder's risk insurance
(fire and extended coverage) on a one hundred percent (100%) basis (completed value form)
on the insurable portion of the Project, such insurance to be made payable to the order of the
Authority, the Local Government, the prime confractor 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
Local Government on or before the Date of Loan Closing, as hereinafter defined, and
maintained so long as any of the Local Bonds are outstanding. Prior to commencing
operation of the Project, the Local Government must also obtain, and maintain so long as any
of the Local Bonds are outstanding, business inferruption insurance if available at a
reasonable cost.

2.9 The Local Government shall provide and maintain competent and
adequate resident engineering services satisfactory to the Authority and DEP covering the
supervision and inspection of the development and construction of the Project and bearing
the responsibility of assuring that construction conforms to the plans, specifications and
designs prepared by the Consulting Engineers, which have been approved by all necessary
governmental bodies. Such resident engineer shall certify to the Authority, DEP and the
Local Government at the completion of construction that construction is in accordance with
the approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies. The Local Government shall require the Consulting
Engineers to submit Recipient As-Built Plans, as defined in the SRF Regulations, to it within
60 days of the completion of the Project. The Local Government shall notify DEP in writing
of such receipt. The Local Government shall submit a Performance Certificate, the form of
which is attached hereto as Exhibit A, and being incorporated herein by reference, to DEP
within 60 days of the end of the first year after the Project is completed.
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(¢)  The Local Government shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article III and in Article IV
hereof; '

(d)  The Local Government shall either have received bids or entered
into contracts for the construction of the Project, which are in an amount and otherwise
compatible with the plan of financing described in the Application; provided, that, if the
Loan will refund an interim financing of construction, the Local Government 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 DEP
shall have received a certificate of the Consulting Engineers to such effect, the form of which
certificate is aftached hereto as Exhibit D;

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

The Local Government shall have obtained all requisite orders
of and approva}s from the Public Service Commission of West Virginia (the "PSC")
necessary for the construction of the Project and operation of the System, and the Authority
and DEP shall have received an opinion of counsel to the Local Government, which may be
local counsel to the Local Government, bond counsel or special PSC counsel but must be
satisfactory to the Authority and DEP, to such effect;

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

(h)  The Local Government shall have obtained any and all approvals
of rates and charges required by State law and shall have taken any other action required to
establish and impose such rates and charges (imposition of such rates and charges is not,
however, required to be effective until completion of construction of the Project) with all
requisite appeal periods having expired, and the Authority and DEP shall have received an
opinion of counsel to the Local Government, which may be local counsel to the Local
Government, bond counsel or special PSC counsel but must be saﬁsfactoxy to the Authority
and DEP, to such effect; »

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




Local Government further specificaily recognizes that all loans will be originated in
conjunction with the SRF Regulations and with the approval of DEP.

3.6 The Local Government shall provide DEP with the appropriate
documentation to comply with the special conditions established by federal and state
regulations as set forth in Exhibit E hereto at such times as are set forth in Exhibit E.

ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;

. Feesand Charges

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

(a)  Thatthe gross revenues of the System shall always be used for
purposes of the System. The revenues generated from the operation of the System will be
used monthly, in the order of priority listed below:

(i) to pay Operating Expenses of the System;

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

(111) to create a renewal and replacement, or similar, fund in

an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of improving
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on any obligations secured by a lien on or payable from the revenues of the System prior to
the Local Bonds and with the written consent of the Authority and DEP; provided, however,
that additional parity bonds may be issued to complete the Pro;ect, as described in the
Application as of the date hereof, without regard to the foregoing;

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

(vii) That the Local Government will not render any free
services of the System,;

(viii) That any Local Bond owner may, by proper legal action,
compel the performance of the duties of the Local Government under the Local Act,
including the making and collection of sufficient rates or charges for services rendered by
the System, and shall also have, in the event of a default in payment of principal of or
interest on the Local Bonds, the right to obtain the appointment of a receiver to administer
the System or construction of the Project, or both, as provided by law and all rights as set
forth in Section 5 of the Act;

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

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

(xi) That the Local Government shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority and
DEP, which report shall include a statement that the Local Government is in compliance with
the terms and provisions of the Local Act and this Loan Agreement and that the Local
Government's revenues are adequate to meet its operation and maintenance expenses and
debt service requirements;

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

(xiii) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;
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not restore the services of the water facility until all delmquent charges for the services of
the System have been fully paid or, if the water facility is not owned by the Local
Government, then the Local Govemment shall enter into a temaﬂon agreement with the
water provider.

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

4.2  The Loan shall be secured by the pledge and assignment by the Local
Government, as effected by the Local Act, of the fees, charges and other revenues of the
Local Government from the System.

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

4.4  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 Local
Government. Anything to the contrary herein notwithstanding, the Local Bonds may be
issued in one or more series.

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

4.6  The obligation of the Authority to make any loans shall be conditioned

upon the availability of moneys in the Fund in such amount and on such terms and conditions
as, in the sole judgment of the Authonty, will enable it to make the Loan.
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recourse to said rights and powers, the Local Government shall take no action of any nature
whatsoever calculated to inhibit, mullify, void, delay or render nugatory such actions of the
Authority in the due and prompt implementation of this Loan Ag:eement.

6.2 The Local Government hereby warrants and represents that all
information provided to the Authority and DEP 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, comrect 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 DEP shall have the right to cancel all or any
of their obligations under this Loan Agreement if (a) any representation made to the
Authority and DEP by the Local Government in connection with the Loan shall be incorrect
or incomplete in any material respect or (b) the Local Government has violated any
commitment made by it in its Application or in any supporting documentation or has violated
any of the terms of the SRF Regulations or this Loan Agreement.

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

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

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

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

6.7  The Local Government hereby agrees to file with the Authority upon
completion of acquisition and construction of the Project a schedule in substantially the form
of Amended Schedule A to the Application, setting forth the actual costs of the Project and
sources of funds therefor.
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(iit) payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Local Government to the Authority or DEP; provided
that the amount of the Loan made under this Loan Agreement in any succeeding fiscal year
is contingent upon funds being appropriated by the legislature or otherwise being available
to make the Loan. In the event funds are not appropriated or otherwise available to make all
of the Loan, the responsibility of the Authority and DEP to make all the Loan is terminated;
provided further that the obligation of the Local Government to repay the amount of the Loan
made by the Authority and DEP as set forth in (iii) above is not terminated due to such
non-funding on any balance on the Loan. The DEP agrees to use its best efforts to have the
amount contemplated under this Loan Agreement included in its budget. Non-appropriation
or non-funding shall not be considered an event of default under the Loan Agreement.




EXHIBIT A

[Form of Performance Certificate]

[TO BE PROVIDED BY DEP]
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EXHIBIT C

PAYMENT REQUISITION FORM
(All Copies to Be Provided by DEP for Each Project)
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acquisition of the Project as set forth in the Application, and (vit) attached hereto as Exhibit
A 15 the final amended "Schedule A - Total Cost of Project and Sources of Funds" for the
Project. _ '

WITNESS my signature on this day of , 19

By
West Virginia License No. _
ISEAL]
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EXHIBIT F

[Monthly Payment Form]

West Virginia Water Development
Authority

1201 Dunbar Avenue

Dunbar, WV 25064

Re: [Name of bond issue]

Dear Sirs:

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

Sinking Fund:
Interest s
Principal S
Total: S
Reserve Fund: $

Witness my signature this ___ day of

[Name of Local Government]

By:

Authorized Officer

Enclosure: copy of check(s)
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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 Local Government and 1s a valid and binding special obligation of the Local Government
enforceable in accordance with the terms thereof.

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

3. The Local Government is a duly organized and presently existing _

, with full power and authority to construct and acquire
the Project and to operate and maintain the System referred to in the Loan Agreement and
to issue and sell the Local Bonds, all under the Local Statute and other applicable provisions
of law.

4, The Local Government has legally and effectively enacted the Local Act and
all other necessary in connection with the issuance and sale of the Local Bonds.
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 are valid and legally enforceable special obligations of the
Local Government, payable from the net revenues of the System referred to in the Local Act
and secured by a [first] lien on and pledge of the net revenues of said System, all in
accordance with the terms of the Local Bonds and the Local Act, and have been duly issued
and delivered to the Authority.

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

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

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

Very truly yours,
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IC/'WDA-1
(July 1996)

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
(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 construct, operate and improve a project, as defined by the Act, and
to finance the cost of constructing or acquiring 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
Amended Application for a Construction Loan also with attachments and exhibits (together,

as further revised and supplemented, the "Application™), which Application is incorporated
herein by this reference; and




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

NOW, THEREFORE, in consideration of the premises and the mutual

agreements hereinafter contained, the Governmental Agency and the Authority hereby agree
as follows:

ARTICLE I

Definitions

1.1 Except where the context clearly indicates otherwise, the terms
"Authority," "cost,” “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 Council Act and upon authorization from the Council.

1.3 "Consulting Engineers" means the professional engineer, licensed by
the State, who shall not be a regular, full-time employee of the State or any of its agencies,
commissions or political sub-divisions, and designated in the Application and any qualified
successor thereto; provided, however, when a Loan is made for a Project financed, in part,
by the Office of Abandoned Mine Lands, “Consulting Engineers” shall mean the West
Virginia Division 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.




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

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

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

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

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

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

ARTICLE IT

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, spectfications 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 of 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 Authonty and its 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 its duly authorized agents and representatives shall, prior to,
at 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 with respect to the System
pursuant to the pertinent provisions of the Act.

2.5  The Governmental Agency shall keép 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, acting by and through its
Director or his 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 such documents and information as it may reasonably require in connection with
the construction, acquisition and installation of the Project, the operation and maintenance
of the System and the administration of the Loan or of any State and federal grants or other
sources of financing for the Project.

2.6 The Governmental Agency agrees that 1t will permit the Authority and
its 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.

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 Authority. Until the Project
facilities are completed and accepted by the Governmental Agency, the Governmental
Agency or (at the option of the Governmental Agency) the contractor shall maintain builder's
risk insurance (fire and extended coverage) on a one hundred percent (100%) basis
(completed value form) on the insurable portion of the Project, such insurance to be made
payable to the order of the Authority, the Governmental Agency, the prime contractor and
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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 is outstanding, business
interruption insurance if available at a reasonable cost.

2.9  The Governmental Agency shall provide and maintain competent and
adequate resident 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 resident engineer shall certify to the Authority 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 agrees that it will at all times provide
operation and maintenance of the System to comply with any and all State and federal
standards. The Governmental Agency agrees that qualified operating personnel properly

certified by the State will be retained 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 construction of the Project and for two years following the completion 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
15th of each month to the Authority and Council:



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, of each and
all of those certain conditions precedent on or before the delivery date for the Local Bonds,
which shall be the date established pursuant to Section 3.4 hereof. Said conditions precedent
are as follows:

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

(b)  The Governmental Agency shall have authorized the issuance of
and delivery to the Authority of the Local Bonds described in this Article 11T and in Article
IV hereof;

(¢)  The Governmental Agency shall either have received bids or
entered 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 financing of construction, the Governmental Agency must either
be constructing or have constructed 1ts Project for a cost and as otherwise compatible with
the plan of financing described in the Application; and, in either case, the Authority 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 shall have received a certificate of the Consulting Engineers
to such effect; '

(e)  The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the "PSC™)
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 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;

(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 shall
have received an opinion of counsel to the Governmental Agency, which may be local
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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 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;

(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
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, 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 water development projects and satisfactory to the Authority, to such
effect, such certificate to be in form and substance satisfactory to the Authority, and evidence
satisfactory to the Authority 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 or any other appropriate State agency and any
applicable rules, regulations and procedures promulgated from time to time by the federal
government, it 1s hereby agreed that the Authority shall make the Loan to the Governmental
Agency and the Governmental Agency shall accept the Loan from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency shall sell to the Authority and
the Authority shall make the Loan by purchasing the Local Bonds in the principal amount
and at the price set forth in Schedule X hereto. The Local Bonds shall have such further
terms and provisions as described in Article [V hereof.

3.3  The Loan shall be secured and shall be repaid in the manner hereinafter
provided in this Loan Agreement.

3.4  The Local Bonds shall be delivered to the Authority, at the offices of
the Authority, on a date designated by the Governmental Agency by written notice to the
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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 1s unable to accept delivery on
the date designated, the Local Bonds shall be delivered to the Authority on a date as close
as possible to the designated date and mutually agreeable to the Authority 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.

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

ARTICLE IV

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

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

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

(1) to pay Operating Expenses of the System;

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

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

or making emergency repairs or replacements to the System or eliminating any deficiencies
in the Reserve Account; and

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

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

(b)  Covenants substantially as follows:

(i)  Thatthe Local Bonds shall be secured by the gross or net
revenues from the System, as more fully set forth in Schedules X and Y attached hereto;

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

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

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

(v} That the Governmental Agency shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus reasonably projected
revenues from rate increases and the improvements to be financed by such parity bonds,
based upon the rates, Operating Expenses and customer usage on the date of closing, 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; provided, however, that additional parity bonds may be issued to complete

the Project, as described in the Application as of the date hereof, without regard to the
foregoing;

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

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

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

(ix)  That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, all delinquent rates and charges, if not paid when due,
shall become a lien on the premises served by the System;
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(x)  That, to the extent legally allowable, the Governmental
Agency will not grant any franchise to provide any services which would compete with the
System;

(xi)  That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority,
which report shall include a statement that the Governmental Agency is in compliance with
the terms and provisions of the Local Act and this Loan Agreement and that the

Governmental Agency's revenues are adequate to meet its operation and maintenance
expenses and debt service requirements;

(xii) That the Governmental Agency shall annually adopt a
detailed budget of the estimated revenues and expenditures for operation and maintenance

of the System during the succeeding fiscal year and shall submit a copy of such budget to the
Authority within 30 days of adoption thereof;

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

(xiv) That the proceeds of the Local Bonds must (a) be deposited
in a construction fund, which, except as otherwise agreed to in writing by the Authority, shall
be held separate and apart from all other funds of the Governmental Agency and on which
the owners of the Local Bonds shall have a lien until such proceeds are applied to the
construction of the Project (including the repayment of any incidental interim financing for
non-construction costs) and/or (b) be used to pay (or redeem) bond anticipation notes or other
interim funding 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,
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 1t without the

written consent of the Authority and the Council and otherwise in compliance with this Loan
Agreement;

(xvi) That, unless it qualifies for an exception to the provisions
of Section 148 of the Code, which exception shall be set forth i 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 Code, a certificate with respect to its
rebate calculations and, at any time, any additional information requested by the Authority;
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(xvii) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action, as shall be deemed necessary by the Authority
to maintain the exclusion from gross income for Federal income tax purposes of interest on
the State’s general obligation bonds or any bonds secured by the Local Bonds;

(xvii1) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached to the Loan Application, 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, the Project is adequate for the
purposes for which it was designed and the funding plan as submitted to the Authority is
sufficient to pay the costs of acquisition and construction of the Project;

(xix) To the extent applicable, that the Governmental Agency
shall, to the full extent permitted by applicable law and the rules and regulations of the West
Virginia Public Service Commuission, 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;

{(xx) 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 Code) from time to time as the
Authority may request; and

(xx1) 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. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds
available due to bid/construction/project underruns.

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

4.2  The Loan shall be secured by the pledge and assignment by the

Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues
of the Governmental Agency from the System as further set forth by and subject only to such
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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.

43  The principal of the Loan shall be repaid by the Governmental Agency
on the days and in the years provided in Schedule X hereto. Interest payments on the Loan

shall be made by the Governmental Agency on a quarterly basis as provided in said Schedule
X.

4.4  The Loan shall bear interest from the date of first payment at the rate
or rates per annum set forth on Schedule X hereto. In no event shall the interest rate on or
the net interest cost of the Local Bonds exceed any statutory limitation with regard thereto.

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
Govemmental Agency. Anythmg to the contrary herein notwithstanding, the Local Bonds

P | wnftamtad lavr Calaadala Vo lhawads
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4.6  The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the State’s general obligation
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 urevocably 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, as set forth in the
Local Act and in compliance with the provisions of Subsections 4.1(a} and 4.1(b)(i1) hereof.

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the minimum sums set forth in the Local Act, 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 so as to

provide funds sufficient to produce the minimum sums set forth in the Local Act and as
required by this Loan Agreement.
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5.3 In the event the Governmental Agency defaults in the payment of any
fees due to the Authority pursuant to Section 4.6 hereof, the amount of such default shall bear
interest at the interest rate of the installment of the Loan next due, from the date of the
default until the date of the payment thereof.

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

ARTICLE VI

- Other Agreements of the
Governmental Agency

6.1  The Governmental Agency hereby warrants and represents that all
information provided to the Authority 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 shall have the right to cancel all or any of its obligations under this
Loan Agreement if (a) any representation made to the Authority 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 this Loan Agreement.

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

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

6.4  The Governmental Agency hereby agrees to give the Authority prior
written notice of the issuance by it of any other obligations to be used for the Project, payable
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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 upon

completion of acquisition and construction of the Project a schedule in substantially the form

of Amended Schedule A to the Application, setting forth the actual costs of the Project and
sources of funds therefor.

ARTICLE VII

Miscellaneous

7.1  Additional definitions, additional terms and provisions of the Loan and
additional covenants and agreements of the Governmental Agency may be set forth in
Schedule 7 attached hereto and mcorporated herein by reference, with the same effect as if
contained in the text of this Loan Agreement.

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

7.3 If any provision of this Loan Agreement shall for any reason be held to
be invalid or unenforceable, the invalidity or unenforceability of such provision shall not
affect any of the remaining provisions of this Loan Agreement, and this Loan Agreement

shall be construed and enforced as if such invalid or unenforceable provision had not been
contained herein.

7.4 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 mnstrument. 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.

7.5  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.

7.6  This Loan Agreement merges and supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Loan and
constitutes the entire agreement between the parties hereto in respect thereof.
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7.7 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced
or subject to a similar equitable remedy by the Authority.

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

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

(iii) payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Governmental Agency to
the Authority, acting on behalf of the Council.

7.9  The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed mn part by the West
Virginia Division 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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IN WITNESS WHEREOQF, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by

the Authority.

(SEAL)

(SEAL)

Attest:

5;£§J£aﬁjézé§€@¢@é%uw

Secretary-Treasurer

TOWN OF BUFFALO
By: 23 o LD 2 :-i—' 2
Its: Mayor

Date: \@ﬂb 4‘, 199

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Director

Date: Cgu__ '”t} 1% B
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
| , Registered Professional Engineer, West Virginia License No. _
, of _, Consulting Engineers, , , hereby certify that my firm is
engineer for the acquisition and construction of to the
system (herein called the "Project”™) of _ (the "Issuer”) to be

constructed primarily in ___ County, West Virginia, which construction and acquisition are
being permanently financed in part by the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized words not defined herein shall have the meaning set forth in the passed by
the  ofthelssueron 19 , effective __ , 19_, and the Loan Agreement by and
between the Issuer and the West Virginia Water Development Authority (the "Authority™)
dated , 19 .

1. The Bonds are being issued for the purpose of
(the "Project™).

2. The undersigned hereby certifies that (i) the Project will be constructed
in accordance with the approved plans, specifications and designs prepared by my firm and
as described in the application submitted to the Authority requesting the Authority to
purchase the Bonds (the "Application”) and approved by all necessary governmental bodies,
(ii) the Project is adequate for the purpose for which it was designed and has an estimated
useful life of at least years, (111) the Issuer has received bids for the construction of the
Project which are in an amount and otherwise compatible with the plan of financing
described in the Application and my firm has ascertained that all contractors 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 by my firm for accuracy, (iv)
the Issuer has obtained all permits required by the laws of the State and the federal
government necessary for the construction of the Project, (v) the rates and charges for the
System as adopted by the _____ of the Issuer are sufficient to comply with the provisions of
Subsection 4.1(b)(i1) of the Loan Agreement, (vi) 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 irrevocably committed therefor, are sufficient to pay the
costs of construction and acquisition of the Project as set forth in the Application, and (vii)
attached hereto as Exhibit A is the final amended "Schedule B - Total Cost of Project and
Sources of Funds" for the Project.
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WITNESS my signature on this __dayof ___,19_.

By:

West Virginia License No.

[SEAL]
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EXHIBIT B
[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council
c/o West Virginia Water Development Authority
1201 Dunbar Avenue '
Dunbar, West Virginia 25064

Ladies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating
to (i) the authorization of a loan agreement dated _ . 19_, including all schedules and
exhibits attached thereto (the "Loan Agreement”), between the Governmental Agency and
the West Virginia Water Development Authority (the "Authonity") and (i1) the issue of a

series of revenue bonds of the Governmental Agency, dated , 19_ (the "Local
Bonds"), to be purchased by the Authority in accordance with the provisions of the Loan
Agreement. The Local Bonds are in the principal amount of § , 1ssued in the form of

one bond registered as to principal and interest to the Authority, with interest and principal
payable in installments on September 1, December 1, March 1 and June 1 of each year,

beginning December 1, 1997, at the rate as set forth in Exhibit A incorporated in and made
a part of the Bonds.

The Local Bonds are issued for the purpose of and paying
certain issuance and other costs in connection therewith.

We  have also examined the  applicable  provisions  of
of the Code of West Virginia, 1931, as amended (the "Local
Statute"), and the bond duly enacted by the Governmental Agency on

(the "Local Act™), pursuant to and under which Local Statute and Local Act the L.ocal Bonds
are authorized and issued, and the Loan Agreement that has been undertaken. The Local
Bonds are subject to redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the Local Act and the Loan Agreement.
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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 cannot
be amended so as to affect adversely the rights of the Authority or diminish the obligations
of the Governmental Agency without the consent of the Authority.

3. The Governmental Agency is a duly organized and presently existing
, with full power and authomty to construct and
acquire the Project and to operate and masntam the System referred to in the Loan Agreement
and to issue and sell the Local Bonds, all under the Local Statute and other applicable
provisions of law.

4, The Governmental Agency has legally and effectively enacted the Local
Act and all other necessary in connection with the issuance and sale of the Local
Bonds. 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 are valid and legally enforceable special obligations
of the Governmental Agency, payable from the [net] revenues of the System referred to in
the Local Act and secured by a {first] lien on and pledge of the [net] revenues of said System,
all in accordance with the terms of the Local Bonds and the Local Act, and have been duly
issued and delivered to the Authority.

6. [If required, the Local Bonds are, by statute, exempt

, and under existing statutes and court decisions of the United States of Amenca as

presently written and applied, the interest on the Local Bonds is excludable from the gross
income of the recipients thereof for Federal income tax purposes.]

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

We have examined executed and authenticated Local Bond numbered R-1, and

in our opinion the form of said bond and its execution and authentication are regular and
proper.

Very truly yours,
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EXHIBIT C

Monthly Financial Report

[Namé of Governmental Agency]

[Naxﬁe of Bond Issue]
Fiscal Year- ___

- ReportMonth: ___

CURRENT YEARTO BUDGET YEAR

ITEM MONTH DATE TO DATE DIFFERENCE
Gross Revenues

Collected

Operation and
Maintenance
Expense

Other Bond
Debt Payments
(including
Reserve Fund
deposits)

Bond Payments
(include Reserve Fund
deposits)

Renewal and
Replacement Fund
Deposit

Funds available

for capital
construction
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Witnesseth my signature this __ day of , 19_.

[Name of Governmental Agency]

By:

Authorized Officer

CHASFS3:58465
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SCHEDULE X

DESCRIPTION OF BONDS
Principal Amount of Bonds $2,032,192
Purchase Price of Bonds $2,032,192

Principal on the Bonds is payable quarterly, commencing June 1, 1999 to and
including December 1, 2037, without interest. Quarterly payments will be made thereafter
on each September 1, December |, March 1 and June 1, as set forth on Schedule Y attached
hereto and incorporated herein by reference. The Bonds shall be issued on a parity with the
Governmental Agency’s Sewer Revenue Bonds, Series 1990A and Series 1990C, and senior
and prior to the Governmental Agency’s Sewer Revenue Bonds, Series 1990B. The Bonds
shall also be issued on a parity with the Governmental Agency’s Sewer Revenue Bonds
Series 1997A and Series 1997C issued simultaneously herewith.

The Governmental Agency shall submit its payments monthly to the West
Virginia Municipal Bond Commission which will make quarterly payments to the West
Virginia Water Development Authority at such address as is given to the West Virginia
Municipal Bond Commission in writing by the Authority.

The Bonds will be fully registered in the name of the West Virginia Water
Development Authority as to principal and such Bonds shall grant the Authority a first parity
lien on the net revenues of the Governmental Agency’s system.

The Governmental Agency may prepay the 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 Bonds which request must be filed
at least 60 days prior to the intended date of 1ssuance.
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IC/WDA-1
(July 1996)

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
(Governmental Agency)

WITNESSETH:

WHEREAS, pursuant to the provisions of Chapter 31, Article 154, 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 construct, operate and improve a project, as defined by the Act, and
to finance the cost of constructing or acquiring 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
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:

ARTICLEI

Definitions

1.1 Except where the context clearly indicates otherwise, the terms
" Authority," "cost," “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 Council Act and upon authorization from the Council.

1.3 "Consulting Engineers” means the professional engineer, licensed by
the State, who shall not be a regular, full-time employee of the State or any of its agencies,
commissions or political sub-divisions, and designated in the Application and any qualified
successor thereto; provided, however, when a Loan 1s made for a Project financed, in part,
by the Office of Abandoned Mine Lands, “Consulting Engineers” shall mean the West
Virginia Division 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.



1.7 "Local Bonds" means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,

to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

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

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

1.10  "Project” means the project hereinabove referred to, to be constructed

or being constructed by the Governmental Agency in whole or in part with the net proceeds
of the Local Bonds.

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

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

ARTICLE I

The Project and the System

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

2.2 Subject to the terms, conditions and provisions of this Loan Agreement
and of 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

consfituting 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 Govemmental Agency agrees that the Authority and its 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 its duly authorized agents and representatives shall, prior to,
at 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 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, acting by and through its
Director or his 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 such documents and information as it may reasonably require in connection with
the construction, acquisition and installation of the Project, the operation and maintenance
of the System and the administration of the 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
its 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 1s 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.

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 Authority. Until the Project
facilities are completed and accepted by the Governmental Agency, the Governmental
Agency or (at the option of the Governmental Agency) the contractor shall maintain builder's
risk insurance (fire and extended coverage) on a one hundred percent (100%) basis
{completed value form) on the insurable portion of the Project, such insurance to be made
payable to the order of the Authority, the Governmental Agency, the prime contractor and
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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 is outstanding, business
interruption insurance if available at a reasonable cost.

2.9  The Governmental Agency shall provide and maintain competent and
adequate resident 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 resident engineer shall certify to the Authority 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 agrees that it will at all times provide
operation and maintenance of the System to comply with any and all State and federal
standards. The Governmental Agency agrees that qualified operating personnel properly
certified by the State will be retained 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 Authonty or other State,
federal or local bodzes 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 construction of the Project and for two years following the completion 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
15th of each month to the Authority and Council.




ARTICLE 111

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, of each and
all of those certain conditions precedent on or before the delivery date for the Local Bonds,
which shall be the date established pursuant to Section 3.4 hereof. Said conditions precedent
are as follows:

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

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

(¢}  The Governmental Agency shall either have received bids or
entered 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 financing of construction, 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 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 shall have received a certificate of the Consulting Engineers
to such etfect; '

(¢)  The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the "PSC")
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 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;

(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 shail
have received an opinion of counsel to the Governmental Agency, which may be local
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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 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;

(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
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, 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 water development projects and satisfactory to the Authority, to such
effect, such certificate to be in form and substance satisfactory to the Authority, and evidence
satisfactory to the Authority 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 or any other appropriate State agency and any
applicable rules, regulations and procedures promulgated from time to time by the federal
government, it 1s hereby agreed that the Authority shall make the Loan to the Governmental
Agency and the Governmental Agency shall accept the Loan from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency shall sell to the Authority and
the Authority shall make the Loan by purchasing the Local Bonds in the principal amount
and at the price set forth in Schedule X hereto. The Local Bonds shall have such further
terms and provisions as described in Article IV hereof.

3.3 The Loan shall be secured and shall be repaid in the manner hereinafter
provided in this Loan Agreement.

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

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

ARTICLE IV

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

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

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

(i)  to pay Operating Expenses of the System;

(i)  to the extent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule
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X to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the
principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds, if any (the “Reserve Account™), was not funded from proceeds of the Local
Bonds or otherwise concurrently with the issuance thereof in an amount equal to an amount
at least 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)  to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of improving

or making emergency repairs or replacements to the System or eliminating any deficiencies
in the Reserve Account; and

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

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

(b)  Covenants substantially as follows:

(1)  That the Local Bonds shall be secured by the gross or net
revenues from the System, as more fully set forth in Schedules X and Y attached hereto;

(11)  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,
if any, established for the payment of debt service on the Local Bonds (the "Reserve
Account™) is funded (whether by Local Bond proceeds, monthly deposits or otherwise) at an
amount at least 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”)
and any reserve account for any such prior or parity obligations 1s funded at least at the
requirement therefor, equal to at least one hundred ten percent (110%) of the maximum
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amount required in any year for debt service on the Local Bonds and any such prior or parity
obligations;

(1ii) That the Governmental Agency will complete the Project
and operate and maintain the System in good condition,;

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

(v)- That the Governmental Agency shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equaily, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus reasonably projected
revenues from rate increases and the improvements to be financed by such parity bonds,
based upon the rates, Operating Expenses and customer usage on the date of closing, 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; provided, however, that additional parity bonds may be issued to complete

the Project, as described in the Application as of the date hereof, without regard to the
foregoing;

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

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

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

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

Agency will not grant any franchise to provide any services which would compete with the
System;

(xi)  That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority,
which report shall include a statement that the Governmental Agency is in compliance with
the terms and provisions of the Local Act and this Loan Agreement and that the
Governmental Agency's revenues are adequate to meet its operation and maintenance
expenses and debt service requirements;

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

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

(xiv) That the proceeds of the Local Bonds must (a) be deposited
in a construction fund, which, except as otherwise agreed to in writing by the Authority, shall
be held separate and apart from all other funds of the Governmental Agency and on which
the owners of the Local Bonds shall have a lien until such proceeds are applied to the
construction of the Project (including the repayment of any incidental interim financing for
non-construction costs) and/or (b) be used to pay (or redeem) bond anticipation notes or other
interim funding 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,
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, unless it qualifies for an exception to the provisions
of Section 148 of the Code, 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 Code, a certificate with respect to its
rebate calculations and, at any time, any additional information requested by the Authority;




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

(xvii1) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached to the Looan Application, 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, the Project is adequate for the
purposes for which it was designed and the funding plan as submitted to the Authority is
sufficient to pay the costs of acquisition and construction of the Project;

(xix) To the extent applicable, that the Governmental Agency
shall, to the full extent permitted by applicable law and the rules and regulations of the West
Virginia Public Service Commission, 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;

(xx) That the Governmental Agency shall furnish to the
Authority such information with respect to eammings on all funds constituting "gross
proceeds" of the Local Bonds (as that term is defined in the Code) from time to time as the
Authority may request; and

(xxi) 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. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the l.ocal Bonds
available due to bid/construction/project underruns.

The Governmental Agency hereby represents and warrants that the Local Act
has been or shall be duly adopted in compliance with all necessary corporate and other action
and in accordance with applicable provisions of law. All legal matters incident to the
authorization, issuance, 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
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reservations and exceptions as are described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority and the Council.

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

shall be made by the Governmental Agency on a quarterly basis as provided in said Schedule
X.

4.4  The Loan shall bear interest from the date of first payment at the rate
or rates per annum set forth on Schedule X hereto. In no event shall the interest rate on or
the net interest cost of the Local Bonds exceed any statutory limitation with regard thereto.

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

4.6  The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the State’s general obligation
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, as 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 minimum sums set forth in the Local Act, 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 so as to
provide funds sufficient to produce the minimum sums set forth in the Local Act and as
required by this Loan Agreement.
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5.3  Inthe event the Governmental Agency defaults in the payment of any
fees due to the Authority pursuant to Section 4.6 hereof, the amount of such default shall bear
interest at the interest rate of the instaliment of the Loan 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 limitation the right to an appointment of a receiver.

ARTICLE VI

~ Other Agreements of the
_Governmental Agency.

6.1  The Governmental Agency hereby warrants and represents that all
information provided to the Authority 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 shall have the right to cancel all or any of its obligations under this
Loan Agreement if (a) any representation made to the Authority 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 this Loan Agreement.

6.2  The Governmental Agency hereby covenants that it will rebate any
amounts required by Section 148 of the Internal Revenue Code of 1986, as amended, and
will take all steps necessary to make any such rebates. In the event the Governmental
Agency fails to make any such rebates as required, then the Governmental Agency shall pay
any and all penalties, obtain a waiver from the [nternal 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 1o be monitored or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

6.4  The Governmental Agency hereby agrees to give the Authority prior
written notice of the issuance by it of any other obligations to be used for the Project, payable
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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 upon
completion of acquisition and construction of the Project a schedule in substantially the form

of Amended Schedule A to the Application, setting forth the actual costs of the Project and
sources of funds therefor.

ARTICLE VII

Miscellaneous

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

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

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

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

other instruments and take such other actions as may be necessary to give effect to the terms
of this Loan Agreement.

7.5  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.

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

-15-




7.7  Byexecution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced
or subject to a similar equitable remedy by the Authority.

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

(if)  termination by the Authority pursuant to Section 6.1 hereof; or

(iil)  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.

7.9  The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virginia Division 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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IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by
the Authority.

TOWN OF BUFFALO

(SEAL)

Date: M ‘4’ ! q(‘ﬁ

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

(SEAL)

Attest:

:ﬁéﬁﬁ/m L lwclrue

Secretary-Treasurer
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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 that my firm is
engineer for the acquisition and construction of tothe
system (herein called the "Project™) of (the "Issuer") to be

constructed primarily in ___ County, West Virginia, which construction and acquisition are
being permanently financed in part by the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized words not defined herein shall have the meaning set forth in the passed by
the __ of the Issuer on , 19_, effective ___, 19_, and the Loan Agreement by and
between the Issuer and the West Virginia Water Development Authority (the "Authority™)
dated .19 .

1. The Bonds are being issued for the purpose of
(the "Project”).

2. The undersigned hereby certifies that (i) the Project will be constructed
in accordance with the approved plans, specifications and designs prepared by my firm and
as described in the application submitted to the Authority requesting the Authority to
purchase the Bonds (the "Application"} and approved by all necessary governmental bodies,
(i1) the Project is adequate for the purpose for which it was designed and has an estimated
useful life of at least years, (ii1) the Issuer has received bids for the construction of the
Project which are in an amount and otherwise compatible with the plan of financing
described in the Application and my firm has ascertained that all contractors have made
required provisions for all insurance and payment and performance bonds and that such
imsurance policies or binders and such bonds have been verified by my firm for accuracy, (iv)
the [ssuer has obtained all permits required by the laws of the State and the federal
government necessary for the construction of the Project, (v) the rates and charges for the
System as adopted by the ____of the Issuer are sufficient to comply with the provisions of
Subsection 4.1{b)(ii) of the L.oan Agreement, (v1) 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 frrevocably committed therefor, are sufficient to pay the
costs of construction and acquisition of the Project as set forth in the Application, and (vii)
attached hereto as Exhibit A is the final amended "Schedule B - Total Cost of Project and
Sources of Funds" for the Project.
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WITNESS my signature on this __dayof ____, 19_.

By:

West Virginia License No.

[SEAL]
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EXHIBIT B
[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council
c/o West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Ladies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating
to (i) the authorization of a loan agreement dated _ , 19_, including all schedules and
exhibits attached thereto (the "Loan Agreement”), between the Governmental Agency and
the West Virginia Water Development Authority (the "Authority") and (ii) the issue of a
series of revenue bonds of the Governmental Agency, dated , 19__ (the "Local
Bonds"), to be purchased by the Authority in accordance with the provisions of the Loan
Agreement. The Local Bonds are in the principal amount of § . issued in the form of
one bond registered as to principal and interest to the Authority, with interest and principal
payable in instaliments on September 1, December 1, March 1 and June 1 of each year,

beginning December 1, 1997, at the rate as set forth in Exhibit A incorporated in and made
a part of the Bonds.

The Local Bonds are issued for the purpose of _ _and paying
certain issuance and other costs in connection therewith.

We  have also examined the applicable provisions  of
of the Code of West Virginia, 1931, as amended (the "Local
Statute"), and the bond duly enacted by the Governmental Agency on

(the "Local Act"), pursuant to and under which Local Statute and Local Act the Local Bonds
are authorized and issued, and the Loan Agreement that has been undertaken. The Local
Bonds are subject to redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the Local Act and the Loan Agreement.
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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 cannot
be amended so as to affect adversely the rights of the Authority or diminish the obligations
of the Governmental Agency without the consent of the Authority.

3. The Governmental Agency 1s a duly organized and presently existing
, with full power and authonty to construct and
acquire the Pro; ectand to operate and maintain the System referred to in the Loan Agreement

and to issue and sell the Local Bonds, all under the Local Statute and other applicable
provisions of law.

4, The Governmental Agency has legally and effectively enacted the Local
Act and all other necessary 1n connection with the issuance and sale of the Local

Bonds. 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 are valid and legally enforceable special obligations
of the Governmental Agency, payable from the [net] revenues of the System referred to in
the Local Act and secured by a [ first] Lien on and pledge of the [net] revenues of said System,
all in accordance with the terms of the Local Bonds and the Local Act, and have been duly
issued and delivered to the Authority.

6. {If required, 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 ificome tax purposes.]

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

We have examined executed and authenticated Local Bond numbered R-1, and

in our opinion the form of said bond and its execution and authentication are regular and
proper.

Very truly yours,
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EXHIBIT C

Monthly Financial Report

[Name of Governmental Agency]

[Narne of Bond Issi.te]
Fiscal Year - ___

- Report Month:

CURRENT YEARTO BUDGET YEAR

ITEM MONTH DATE TO DATE DIFFERENCE
Gross Revenues

Collected

Operation and
Maintenance
Expense

Other Bond
Debt Payments
(including
Reserve Fund
deposits)

Bond Payments
(include Reserve Fund
deposits)

Renewal and
Replacement Fund
Deposit

Funds available

for capital
construction
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Witnesseth my signature this __ day of ,19_.

[Name of Governmental Agency]

By:

Authorized Officer

CHASFS3:58465
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SCHEDULE X
DESCRIPTION OF BONDS

Principal Amount of Bonds $600,000
Purchase Price of Bonds $600,000

Principal on the Bonds is payable quarterly, to commence on the earlier of June
1, 2019 or the quarter following the repayment of the Governmental Agency’s Sewer
Revenue Bonds, Series 1997A, to and including December 1, 2037, without interest.
Quarterly payments will be made thereafter on each September 1, December 1, March 1 and
June 1, as set forth on Schedule Y attached hereto and incorporated herein by reference. An
Administrative Fee of 1% of the principal amount of the Bonds is payable quarterly,
commencing on the earfier of June 1, 2019 or the quarter following the repayment of the
Governmental Agency’s Sewer Revenue Bonds, Series 1997A, to and including December
1, 2037. The Bonds shall be issued on a parity with the Governmental Agency’s Sewer
Revenue Bonds, Series 1990A and Series 1990C, and senior and prior to the Governmental
Agency’s Sewer Revenue Bonds, Series 1990B. The Bonds shall also be issued on a parity
with the Governmental Agency’s Sewer Revenue Bonds Series 1997A and Series 1997B
issued simultaneously herewith.

The Governmental Agency shall submit its payments monthly to the West
Virginia Municipal Bond Commission which will make quarterly payments to the West
Virginia Water Development Authority at such address as is given to the West Virginia
Municipal Bond Commission in writing by the Authority.

The Bonds will be fully registered in the name of the West Virginia Water
Development Authority as to principal and such Bonds shall grant the Authority a first parity
lien on the net revenues of the Governmental Agency’s system.

The Governmental Agency may prepay the 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 Bonds which request must be filed
at least 60 days prior to the intended date of issuance.
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Marguette de Bary
Incorporated

SCHEDULE Y

Quarterly Debt Service Schedule

First Payment:  06/01/19 Final Pay  12/1/37
Date #  Principal Fee* Total
611118 1 B000.0O 783.39 8783.39
911418 2 800000 783.39 8783.40
12/1/19 3 8000.00 783.39 8783.39
31120 4  8000.00 78339  8783.40
6/1/20 5 8000.00 783.39 8783.39
8/1/20 6  8000.00 783.39 §783.40
121120 7 B000.00 783.39 §783.39
3121 8  8000.00 783.39 8783.40

671721 9 8000.00 783,39 8783.39
/1121 10 8000.00 783,39 8783.40
1211121 11 8000.00 783.30 8783.39
322 12 80D0.0C 783.39 8783.40
61122 13 8000.00 783.3% 8783.39
o2 14 80006.00 783,39 8783.40
1211722 15 8000.00 783.39 8782.39
3123 16 8000.00 783.39 8783.40
6/1/23 17 8000.00 783.39 8783.39
91123 18 8000.00 783.39 8783.40
12/1/23 19 8000.00 78339 8783.39
31724 20 800000 783.39 §783.40
6/1/24 21 8000.00 783.39 878330
Bil24 22 800000 783.39 8783.40
1211124 23 8000.00 783.3¢ 8783.39
3/1/25 24 8000.00 783.39 §783.40
6/1/25 25  8000.00 783.39 8763.39
QM1125 26 800000  783.39 8783.40
12/1/25 27  8000.00 ©  783.39 8783.29
31428 28 8000.00 783.39 8783.40
6/1126 28  B000.00 783.38 8783.30
o/1728 30 8000.00 783.39 8783.40
12/1/26 31 8000.00 78339  8783.39
31127 32 8000.00 783.39 8783.40
61127 33 B8000.00 768338 §783.39
M27 34 8000.00 783.3¢ 8783.40
12/1/27 35  8000.00 783.39 8783.39
3117128 38 8000.00 783.39 8783.40
6/1/28 37 8000.00 78339 8783.39
8/1/28 38 8000.00 783.38 8783.40
12/1/28 39 8000.00 783.39 8783.39
Page 1
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Marquette de Bary
Incorporated

Quarterly Debt Service Schedule

Date # Principal Fee* Total
3/1/29 40 8000.00 783.39 878340
61720 41, 8000.00 783.39  8783.39
9/1/29 42 §000.00 78330 - 878340
121129 43 8000.00 78339 8783.39
31730 44 8000.00 783.39 8783.40
6/1/30 45  8000.00 783.38  8783.39
" OMm30 46  8000.00 78338 878340
12/1/30 47  8000.00 78338  8783.39
et 48 B000.00 78338  8783.40
611/31 43 8000.00 78339  8783.29
8/1/31 50  §000.00 783.38  8783.40
12131 51 8000.00 783.30 878339
311732 52 800000 783.39 878340
611/32 53 800000 78238  8783.39
9/1/32 84 8000.00 783.39  8§783.40
1211432 55  8000,00 78339 878329
3/1/33 £ 8000.00 78330 §783.40
8/1/33 57  8000.00 ‘78339 8783.39
9/1/33 58  8000.00 783,30 8783.40
12/1/33 59  BQL0.0e 783.38 §783.38
3/1/34 60  8000.00 783.3%  B8783.40
B/1/34 61 8000.00 78339 8783.3¢
81134 62  8d00.00 783.39 8783.40
12/1/34 63  8000.00 78338 878339
371135 B4  8000.00 783.39  8783.40
6/1/35 65  8000.00 78338  8783.3%
9r1/35 86 8000.00 78339  §783.40
1211135 87  B0O0C.00 783.39  8783.39
3/1/36 68  8000.00 783.38 878340
8/1/38 63  8000.00 783,39 §783.39
911136 70 B00D.0O 783.39  B783.40
1211136 71 8000.00 78339  B783.39
31137 72 8000.00 78338  8783.40
6/1/37 73 8000.00 78339 878339
9/1/37 74 8000.00 783.3% 878340
121137 75 8000.00 78339  §783.39

600000.00 58754.28 658754.62
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IC/WDA-1
(July 1996)

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
(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 construct, operate and improve a project, as defined by the Act, and
to finance the cost of constructing or acquiring 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
Amended Application for a Construction Loan also with attachments and exhibits (together,

as further revised and supplemented, the "Application™), which Application is incorporated
herein by this reference; and




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

NOW, THEREFORE, in consideration of the premises and the mutual

agreements hereinafter contained, the Governmental Agency and the Authority hereby agree
as follows:

ARTICLE ]

Definitions

1.1  Except where the context clearly indicates otherwise, the terms
"Authority," "cost," “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 1s expected to be the original purchaser of the Bonds, acting in its administrative
capacity pursuant to Section 10 of the Council Act and upon authorization from the Council.

1.3 "Consulting Engineers” means the professional engineer, licensed by
the State, who shall not be a regular, full-time employee of the State or any of its agencies,
commissions or political sub-divisions, and designated in the Application and any qualified
successor thereto; provided, however, when a Loan is made for a Project financed, in part,
by the Office of Abandoned Mine Lands, “Consulting Engineers” shall mean the West
Virginia Division 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.



1.7 "Local Bonds" means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafier 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 m this Loan Agreement as they
are used.

ARTICLE 1

The Project and the System

2.1  The Project shall generally consist of the construction and acquisition
of the facilities described in the Application, to be, being or having been constructed in
accordance with plans, specifications and designs prepared for the Governmental Agency by
the Consulting Engineers, the Authornity 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 of the Local Act, the Governmental Agency has acquired, or shall do all things necessary
to acquire, the proposed site of the Project and shall do, is doing or has done all things
necessary to construct the Project in accordance with the plans, specifications and designs
prepared for the Governmental Agency by the Consulting Engineers.

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

constituting the Project and the Project site heretofore or hereafter acquired shall at all times
be and remain the property of the Governmental Agency, subject to any mortgage lien or

3.



other security interest as is provided for in the Local Statute unless a sale or transfer of all
or a portion of said property or any interest therein is approved by the Authority and Council.

2.4  The Governmental Agency agrees that the Authority and its 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 its duly authorized agents and representatives shall, prior to,
at 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 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, acting by and through its
Director or his 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 such documents and information as it may reasonably require in connection with
the construction, acquisition and installation of the Project, the operation and maintenance
of the System and the administration of the 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
its 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.

27  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.

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 Authority. Until the Project
facilities are completed and accepted by the Governmental Agency, the Governmental
Agency or (at the option of the Governmental Agency) the contractor shall maintain builder's
risk insurance (fire and extended coverage) on a one hundred percent (100%) basis
(completed value form) on the insurable portion of the Project, such insurance to be made
payable to the order of the Authority, the Governmental Agency, the prime contractor and
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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 is outstanding, business
interruption insurance if available at a reasonable cost.

2.9  The Governmental Agency shall provide and maintain competent and
adequate resident 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 resident engineer shall certify to the Authority and the
Governmental Agency at the completion of construction that construction 1s in accordance
with the approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies.

2.10 The Governmental Agency agrees that it will at all times provide
operation and maintenance of the System to comply with any and all State and federal
standards. The Governmental Agency agrees that qualified operating personnel properly

certified by the State will be retained 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 construction of the Project and for two years following the completion 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
15th of each month to the Authority and Council.




ARTICLE I

Conditions to Loan;
Issuance of Local Bonds

3.1  Theagreement of the Authority and Council to make the Loan is subject
to the Governmental Agency's fulfillment, to the satisfaction of the Authority, of each and
all of those certain conditions precedent on or before the delivery date for the Local Bonds,

which shall be the date established pursuant to Section 3.4 hereof. Said conditions precedent
are as follows:

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

(b)  The Governmental Agency shall have authorized the issuance of

and delivery to the Authority of the Local Bonds described in this Article IIl and in Article
1V hereof;

(c) The Governmental Agency shall either have received bids or
entered 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 financing of construction, 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 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 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")
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 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;

()  The Governmental Agency shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, and the Authority shall
have received an opinion of counsel to the Governmental Agency, which may be local
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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 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;

(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
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, to such effect; and

(i)  The net proceeds of the Local Bonds, together with all moneys
on deposit or to be simultaneously deposited (or, with respect to proceeds of grant
anticipation notes or other indebtedness for which a binding purchase contract has been
entered, to be deposited on a date certain) and irrevocably pledged thereto and the proceeds
of grants irrevocably committed therefor, shall be sufficient to pay the costs of construction
and acquisition of the Project as set forth in the Application, and the Authority shall have
received a certificate of the Consulting Engineers, or such other person or firm experienced
in the financing of water development projects and satisfactory to the Authority, to such
effect, such certificate to be in form and substance satisfactory to the Authority, and evidence
satisfactory to the Authority 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 or any other appropriate State agency and any
applicable rules, regulations and procedures promulgated from time to time by the federal
government, it is hereby agreed that the Authority shall make the Loan to the Governmental
Agency and the Governmental Agency shall accept the Loan from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency shall sell to the Authority and
the Authority shall make the Loan by purchasing the Local Bonds in the principal amount
and at the price set forth in Schedule X hereto. The Local Bonds shall have such further
terms and provisions as described in Article IV hereof.

3.3  The Loan shall be secured and shall be repaid in the manner hereinafer
provided in this Loan Agreement.

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

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

ARTICLE IV

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

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

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

(i)  to pay Operating Expenses of the System;

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

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

or making emergency repairs or replacements to the System or eliminating any deficiencies
in the Reserve Account; and

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

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

(b)  Covenants substantially as follows:

(i)  That the Local Bonds shall be secured by the gross or net
revenues from the System, as more fully set forth in Schedules X and Y attached hereto;

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

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

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

(v) That the Governmental Agency shall not 1ssue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus reasonably projected
revenues from rate increases and the improvements to be financed by such parity bonds,
based upon the rates, Operating Expenses and customer usage on the date of closing, shall
not be less than one hundred fifteen percent (1 15%) of the maximum debt service in any
succeeding vear 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; provided, however, that additional parity bonds may be issued to complete

the Project, as described in the Application as of the date hereof, without regard to the
foregoing;

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

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

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

(ix)  That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, all delinquent rates and charges, if not paid when due,
shall become a lien on the premises served by the System;
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{x)  That, to the extent legally allowable, the Governmental
Agency will not grant any franchise to provide any services which would compete with the
System;

(xi)  That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority,
which report shall include a statement that the Governmental Agency 1s in compliance with
the terms and provisions of the Local Act and this Loan Agreement and that the
Governmental Agency's revenues are adequate to meet its operation and maintenance
expenses and debt service requirements;

(x11) That the Governmental Agency shall annually adopt a
detailed budget of the estimated revenues and expenditures for operation and maintenance

of the System during the succeeding fiscal year and shall submit a copy of such budget to the
Authority within 30 days of adoption thereof;

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

(xiv) That the proceeds of the Local Bonds must (a) be deposited
in a construction fund, which, except as otherwise agreed to in writing by the Authority, shall
be held separate and apart from all other funds of the Governmental Agency and on which
the owners of the Local Bonds shall have a lien until such proceeds are applied to the
construction of the Project (including the repayment of any incidental interim financing for
non-construction costs) and/or (b) be used to pay (or redeem) bond anticipation notes or other
interim funding 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,
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 1s 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, unless it qualifies for an exception to the provisions
of Section 148 of the Code, 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 Code, a certificate with respect to its
rebate calculations and, at any time, any additional information requested by the Authority;
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(xvii) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action, as shall be deemed necessary by the Authority
to maintain the exclusion from gross income for Federal income tax purposes of interest on
the State’s general obligation bonds or any bonds secured by the Local Bonds;

(xviii) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached to the Loan Application, 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, the Project is adequate for the
purposes for which it was designed and the funding plan as submitted to the Authority is
sufficient to pay the costs of acquisition and construction of the Project;

(xix) To the extent applicable, that the Governmental Agency
shall, to the full extent permitted by applicable law and the rules and regulations of the West
Virginia Public Service Commission, 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 ali
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;

(xx) 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 Code) from time to time as the
Authority may request; and

(xx1) 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. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds
available due to bid/construction/project underruns.

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

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

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

shall be made by the Governmental Agency on a quarterly basis as provided in said Schedule
X.

4.4  The Loan shall bear interest from the date of first payment at the rate
or rates per annum set forth on Schedule X hereto. In no event shall the interest rate on or
the net interest cost of the Local Bonds exceed any statutory limitation with regard thereto.

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

4.6  The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the State’s general obligation
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, as set forth in the
Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(i1) hereof.

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the minimum sums set forth in the Local Act, 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 so as to
provide funds sufficient to produce the minimum sums set forth in the Local Act and as
required by this Loan Agreement.
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5.3 Inthe event the Governmental Agency defaults in the payment of any
fees due to the Authority pursuant to Section 4.6 hereof, the amount of such default shall bear
interest at the interest rate of the installment of the Loan next due, from the date of the
default until the date of the payment thereof.

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 limitation the right to an appointment of a receiver.

ARTICLE VI

© QOther Agreements of the
Governmental Agency

6.1  The Governmental Agency hereby warrants and represents that all
information provided to the Authority 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 shall have the right to cancel all or any of its obligations under this
Loan Agreement if (a) any representation made to the Authority 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 this Loan Agreement.

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

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

6.4  The Governmental Agency hereby agrees to give the Authority prior
written notice of the issuance by it of any other obligations to be used for the Project, payable
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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 upon
completion of acquisition and construction of the Project a schedule in substantially the form

of Amended Schedule A to the Application, setting forth the actual costs of the Project and
sources of funds therefor.

ARTICLE VII

Miscellaneous

7.1  Additional definitions, additional terms and provisions of the Loan and
additional covenants and agreements of the Governmental Agency 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 The Authority shall take all actions required by the Council in making
and enforcing this Loan Agreement.

7.3 If any provision of this Loan Agreement shall for any reason be held to
be invalid or unenforceable, the invalidity or unenforceability of such provision shall not
affect any of the remaining provisions of this Loan Agreement, and this Loan Agreement

shall be construed and enforced as if such invalid or unenforceable provision had not been
contained herein.

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

7.5 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.

7.6  This Loan Agreement merges and supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Loan and
constitutes the entire agreement between the parties hereto in respect thereof.
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7.7 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced
or subject to a similar equitable remedy by the Authority.

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

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

(iii) payment in full of the principal of and interest on the Loan and
of any fees and charges owed by the Governmental Agency to
the Authority, acting on behalf of the Council.

7.9  The Authorty acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virginia Division 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 m the Local Act.

-16-



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

the Authority.

(SEAL)

Attest:

753%2@5%2&%% 5455 /2?2;5Lz%§314>/

Secretary-Treasurer

TOWN OF BUFFALO

Its: Myor

Date: fSﬂrs ‘ "‘f‘, 1997

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Date: @m.% 5 a4 )
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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, i , hereby certify that my firm is
engineer for the acquisition and construction of _____ tothe . =
system (herein called the "Project”) of ___(the "Issuer™) to be

constructed primarily in ___ County, West Virginia, which construction and acquisition are
being permanently financed in part by the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized words not defined herein shall have the meaning set forth in the passed by
the  oftheIssueron___ , 19, effective ___, 19_, and the Loan Agreement by and

between the Issuer and the West Virginia Water Development Authority (the "Authority™”)
dated , 19,

1. The Bonds are being issued for the purpose of
_ (the "Project™).

2. The undersigned hereby certifies that (1) the Project will be constructed
in accordance with the approved plans, specifications and designs prepared by my firm and
as described in the application submitted to the Authority requesting the Authority to
purchase the Bonds (the "Application") and approved by all necessary governmental bodies,
(i1) the Project 1s adequate for the purpose for which it was designed and has an estimated
useful life of at least years, (ii1) the Issuer has received bids for the construction of the
Project which are in an amount and otherwise compatible with the plan of financing
described in the Application and my firm has ascertained that all contractors 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 by my firm for accuracy, (iv)
the Issuer has obtained all permits required by the Jaws of the State and the federal
government necessary for the construction of the Project, (v) the rates and charges for the
System as adopted by the _____of the Issuer are sufficient to comply with the provisions of
Subsection 4.1(b)(ii) of the Loan Agreement, (vi) 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 irrevocably committed therefor, are sufficient to pay the
costs of construction and acquisition of the Project as set forth in the Application, and (vii)
attached hereto as Exhibit A is the final amended "Schedule B - Total Cost of Project and
Sources of Funds" for the Project.
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WITNESS my signature on this _dayof ___, 19_.

By:

West Virginia License No.

[SEAL]
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EXHIBIT B
[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council
c/o West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Ladies and Gentlemen:

We are bond counsel to (the
"Governmental Agency"},a

We have examined a certified copy of proceedings and other papers relating
to (i) the authorization of a loan agreement dated __ , 19_, including all schedules and
exhibits attached thereto (the "Loan Agreement”), between the Governmental Agency and
the West Virginia Water Development Authority (the "Authority") and (ii) the issue of a

series of revenue bonds of the Governmental Agency, dated , 19_ (the "Local
Bonds"), to be purchased by the Authority in accordance with the provisions of the Loan
Agreement. The Local Bonds are in the principal amount of §____ | issued in the form of

one bond registered as to principal and interest to the Authority, with interest and principal
payable in installments on September 1, December 1, March 1 and June 1 of each year,

beginning December 1, 1997, at the rate as set forth in Exhibit A incorporated in and made
a part of the Bonds.

The Local Bonds are issued for the purpose of and paying
certain issuance and other costs in connection therewith.

We  have also examined the  applicable provisions of
of the Code of West Virginia, 1931, as amended (the "Local
Statute”), and the bond duly enacted by the Govemmental Agency on

(the "Local Act"), pursuant to and under which Local Statute and Local Act the Local Bonds
are authorized and issued, and the Loan Agreement that has been undertaken. The Local
Bonds are subject to redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the Local Act and the Loan Agreement.
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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 cannot
be amended so as to affect adversely the rights of the Authority or diminish the obligations
of the Governmental Agency without the consent of the Authority.

3. The Governmental Agency is a duly organized and presently existing
, with full power and authority to construct and
acquire the Project and to operate and maintain the System referred to in the Loan Agreement
and to issue and sell the Local Bonds, all under the Local Statute and other applicable
provisions of law.

4. The Governmental Agency has legally and effectively enacted the Local
Act and all other necessary in connection with the issuance and sale of the Local
Bonds. 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 are valid and legally enforceable special obligations
of the Governmental Agency, payable from the [net] revenues of the System referred to in
the Local Act and secured by a [first] lien on and pledge of the [net] revenues of said System,

all in accordance with the terms of the Local Bonds and the L.ocal Act, and have been duly
issued and delivered to the Authority.

6. [1f required, 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 opinton is given herein as to the effect upon enforceability of the Local
Bonds of bankruptcy, insolvency, reorganizatioh, moratorium and other laws affecting
creditors' rights or in the exercise of judicial discretion in appropriate cases.

We have examined executed and authenticated Local Bond numbered R-1, and

in our opinion the form of said bond and its execution and authentication are regular and
proper.

Very truly yours,
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EXHIBIT C

Monthly Financial Report

[Name of Governmental Agency]

[Name of Bond Issue]
Fiscal Year - ___

- Report Month:

CURRENT YEARTO BUDGET YEAR

ITEM MONTH DATE TO DATE DIFFERENCE
Gross Revenues

Collected

Operation and
Maintenance
Expense

Other Bond
Debt Payments
(including
Reserve Fund
deposits)

Bond Payments
(include Reserve Fund
deposits)

Renewal and
Replacement Fund
Deposit

Funds available

for capital
construction
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Witnesseth my signature this __dayof __ | 19_.

[Name of Governmental Agency]

By:

Authorized Officer

CHASFS3:58465
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SCHEDULE X

DESCRIPTION OF BONDS
Principal Amount of Bonds $636,203
Purchase Price of Bonds $636,203

Principal on the Bonds is deferred until December 1, 2002, upon which date
the entire outstanding principal is due. There is no interest on the Bonds. The Bonds shall
not be issued on a parity with the Governmental Agency’s Sewer Revenue Bonds Series
1990A, Series 19908, Series 1990C, Series 1997A, Series 1997B and Series 1997C Bonds
but will be secured as noted below.

The Governmental Agency shall submit its payments to the West Virginia
Municipal Bond Commission which will make payment to the West Virginia Water
Development Authority at such address as is given to the West Virginia Municipal Bond
Commission in writing by the Authority.

The Bonds will be fully registered in the name of the West Virginia Water
Development Authority as to principal and such Bonds shall grant the Authority a first lien
on the proceeds of any additional grants for the System and/or proceeds of any revenue
bonds, refunding bonds or other obligations of the Governmental Agency, issued subsequent
to the issuance of the Bonds.

The Governmental Agency may prepay the 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 which request must be filed at least 60 days prior to
the intended date of issuance.



SCHEDULE Y

Town of Buffalo, West Virginia

$636,203. 0% Interest. 5 Years

DEBT SERVICE SCHEDULE
Date Principal Coupon = Total P+]
12/1/72002 636,203 | - 636,203




SCHEDULE Z

Town of Buffalo

Modifications and Additional Comments

1. For the purposes of the Loan Agreement, “Local Bonds” means “Notes”.

2. The requirements of Section 4.1(a)(ii) are waived by the Council and the
Authority. =

3. The security, coverage and reserve fund requirements of Section 4.1(b)(1) and (ii)

are waived by the Council and Authority; the security for the Local Bonds shall be as
required on Schedule X.
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Public Members:

James D. Williams, Chairman
St Albans
James L. Harrison, Sr., Vice Chairman

Princeton

Lloyd P. Adams, P.E.

ent Couﬁcﬂ

1320 One Valley Square
Charleston, West Virginia 25301
Telephone: (304) 558-4607
Facsimile: (304) 558.-4609

Susan J. Riggs, Esquire

Wheeling i
Sheirl L. Fletcher Executive Secretary
Morgauiown _
August 15, 1697
The Honorable Bill Whittington
Mayor, Town of Buffalo
P. O. Box 307
Buffalo, WV 25033
Re: Bindmg Commitment Letter
Town of Buffalo
Wastewater Treatmnent Plant Project 978-293
Dear Mayor Whittington:

The West Virginia Infrastructure and Jobs Development Council (Council) provides this
binding offer of a loan of approximately $2,413,995 and a grant of approximately $2,671,495 for the
Town of Buffalo’s (Town) project o construct a wastewater treatment plant (Projecr). The Water
Development Authority (Authority), as administrator of the Infrastructure Fund, has set aside moneys
in the Infrastructure Fund to make this commitment upon the Town’s compliance with the program
requirements. The assistance will be subject to the terms set forth ou Schedule A enclosed and
incorporated herein by reference. The final assistance amount will be established after the Town has
received bids for the Project. In the event the actual Project costs are lower than the amounts
estimated, the grant will be reduced accordingly. This commitment is good for 180 days from the
date hereof. If the Town has not entered into the appropriate closing documents by November 14,
1997, then this cornmitment shall expire. This commimment leter supersedes the comumitrnent letrer
of May 14, 1997 which letter is void aud of no force or effect.

The Council may, when justifiable circumstances occur, offer to extend the comnmitment
expiration date. [t shouid be understood by the Town that the offer 1o extend the time period is at
the sole discretion of the Council.

The Council will enter into the appropriate closing documents with the Town following
receipt of the compieted Schedule B (the form of which is enclosed herein); a final, nonappealable
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Mayor Bill Whittington
August 15, 1997
Page 2

order from the Public Service Commission authorizing construction of the Project; evidence of
binding commitments for other funding; evidence of all penmits; evidence of acceptable bids; and
any ocher documentation requcsted by the Council.

In addition, this bmdmcr commitment is contingent upon the Town sufficiently
demonstrating, to the Council’s satisfaction, that a switable management and operations structure for
the wastewater system is in place when construction begins.

No statements or representations made before or after the issuance of this Binding
Commitment Letter by any person, member of the Council, or agent or employee of the Authority
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 the Town has any questions regarding this commnmsm, please contact Susan J. Riggs at
the above-referenced telephone number.

Sincerely,
arnes D. Williams

JOW/ibh
Enclosures
ce: Vincent A. Collins, Esquire

James D. Gray, Esquire

Franklin L. Gritt, Esquire

Jonathan Gillenwater
NOTE: This letter is sent in triplicate. Please acknowledge receipt on two copies and

immediately return one to the Council at the above address, and one to the Authority
at 1201 Dunbar Avepue, Dunbar, West Vugxma 25064.

Town of Buffalo

By:

Its;

Date:




O0CT~-82-97 16:28 FROM:STEPTOE & JOHNSON # 3

A.

B..

C.

NOTICE:

ID: 38468248113

WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL

Towm of Buffalo

Wastewater Treatment Plant Project
978-293

August 15, 1997

REVISED SCHEDULE A

$2,413,995
$2,671,495

. Approximate Amount:

YfLoan:
1. Matuniry Date:

2.  Loan Advancement Daté(s):

3. Debt Service Commencement Date:

If Grant:

1. a. Grant Advancement Date(s):

b.  Monthly percentage:

2. Special Conditions (if any):

- Loan

- Grant

40 years from date of loan closing

Monthly, upon receipt of proper requisition,
and after complete advancement of all other
funding except for the Infrastructure Fund
grant, if applicable. |

(i) For $1,613,995, the debt service
commencement date will be the first quarter
following completion of construction, which
date must be identified prior to loan closing,
and the interest rate will be 0%. (ii) For the
remaining  $800,000, the debt service
commencement date will be the first month
after final payment of the State Revolving
Fund loan and the interest rate will not exceed
1%.

Monthly, upon receipt of proper requisition,
and after complete advancement of all other
funding. '
None specified.

Noge.

The terms set forth above are subject to change following the Governmental

Agency’s receipt of construction bids.

PAGE

375
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D.  Other Funding Sources Known As Of This Date:

1. State Revolving Fund Loan
Amount: $300,000
Interest Rate: 1%-3%
Maturity Date: 20 years

2. USGS Grant
Amount: B $7,500

3. Inﬁ'asuucmre' Fund
Infrastructure Project Grant
Amount; | $250,000

E. Pmpose& User Rates:

Average:  $26.56/4500 galions

FPAGE

a4/5
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West Virginia Infrastrucre &
Jobs Development Council

Public Mem'bf:'rs: ) 580 One Valley Square
};in::uasAi lg Williams, Chairman Charlestan, West Virginia 25301
St Albans Telephone: (304) 558-4607
};mes Lt. Hagrrison, Sx, Vice Chairman ‘ R Facgimi}e: {304) 558-4609
rinceton ’
Lloyd P: Adams, P.E. Susan J. Riggs, Esquire
S:i?ﬂff;ll;‘ig e i Executive Secretary
eirl L. Fletcher
Morgantawn ‘ '

November 25, 1997

The Honorable Bill Whittington
Mayor, Town of Buffalo

P. 0. Box 307

Buffalo, WV 23033

Rez:  Binding Commitment Letter
Construction Bid Qverrun
Wastewater Treatment Plant Project 978-393

Dear Mayor Whittington:

The West Virginia Infrastructure and Jobs Development Council (Council), at its November
5, 1997 meeting, reviewed the Town of Buffalo’s (Town) request for additional funding necessary
to fund a cast overrun due to construction bids higher than the budget estimate for its wastewater
treatment plant project (Project). The total project ¢ost, originally estimated to be $4,905,300, has
increased to $8.425,895, which includes the cost of Phases LA, IB, ITA and IIB.. By letter dated
August 15, 1997 the Council provided to the Town a binding commitment of [nfrastructure Fund
foan assistance of $2,413,995 and [nfrastructure Fund grant assistance of $2,671,435. :

The Council reviewed the funding previously proposed for the Project in order to determine
how the cost overrut could be funded without increasing the Town's proposed customer rates, The
Council conctuded that it would provide the Town additional Infrastrucrure Fund loan assistance of
$218,197, additional Infrastructure Fund grant assistance of approximately $328,505, and a bond
anticipation note of $636,203. The enclosed Schedule A details the terms and conditions of the
project financing as now revised. ‘
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The Honorable Bill Whittington
November 25, 1897
Page 2

All other terms and conditions of the Couneil’s August 15, 1997 binding commitment letter
remain in force. If you have any questions regarding this matter, please contact Susan J. Riggs at
the above telephone number.

Sincerely,

25 D, Williams

IDW/bh
Enclogurs
¢ Vincent A. Collins, Esquire

Samme L. Gee, Esquire

James D. Gray, Esquire

Franklin L. Grim, Esquire

Jonathan Gillenwater
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TO: 34 353 8188 PRCE: B4-85

WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL

Town of Buffale
Wastewater Treatment Plant Project
975-293
Naovember 25, 1997
REVISED SCHEDULE A
A, Approximate Amount: $2,632,192 - Loan
$3,000,000 - Grant
$ 536,203 - Bond Anticipation Nowe
B, Loan:

1. Maturity Duate: 40 years from date of loan closing

2. Loan Advancement Date(s): Monthiy, upon receipt of proper requisition,
and after compiete advancement of all other
funding except for the Infrastructure Fund
grant.

3 Debt Service Commencement Date: (1) For 32,032,192, the debt service
commencement dare will be the first quarter
following completion of construction, which
date must be identified prior to loan cloging,
and the interest rate will be (%. (ii) For the
remaining  $600,000, the debt service
commencement cate will be the first month
after final payment of the State Revolving
Fund loan and an administrative fee of 1%
will be charged.

C. Bond Anticipation Note:

i. Marurity Date:
P Loan Advancement Date(s):

3. Debt Service Commencemant Date:

§ years from date of loan closing
Monthly, upon receipt of proper requisition.

Entire principal amount due at maturity date.
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D.

Grant:

2,

NOTICE:

E.

TQ: 284 353 8180

PREE: 83785

a. Grant Advancement Date(s): Monthly, upon receipt of proper requisition,
and after complete advancement of all other

funding,
None specified.

b. Monthly percentage:

Special Conditions (if any). None.

The terms set forth above are subject to change following the Governmental

Agency’s receipt of construction bids.

Other Funding Sourees:

1.

en

Stare Revolving Fund Loan
Amount: $600,000
Intergst Rate: 1%-3%
Marurity Date: 20 years

USGS Grant
Amount: $7,500

Infrastrucmire Fund
Infrastructure Project Grant
Amount: $250,000

Infrastructure Fund Grant
Previously Received
Amount: 2300,000

Governor’s Community Partaership Grant
Amount: $200,000

Gavernar's Contingency Fund Grant
Amount: $800,600

Proposed User Rates:

Average: §26.36/4500 gallons







THE TOWN OF 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 System Bond Anticipation Notes, Series 1997

(West Virginia Infrastructure Fund)

ROSS-RECEIPT FQR BON B D

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:

1. On the 4th day of December, 1997, the Authority received the Sewer
Revenue Bonds, Series 1997 A (West Virginia SRF Program), of the Issuer (the
"Series 1997 A Bonds"), in the principal amount of $600,000, numbered AR-1, the Sewer
Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), of the Issuer (the
"Series 1997 B Bonds"), in the principal amount of $2,032,192, numbered BR-1, and the
Sewer Revenue Bonds, Series 1997 C (West Virginia Infrastructure Fund), of the Issuer (the
“Series 1997 C Bonds”) in the principal amount of $600,000, numbered CR-1, each issued
as a single, fully registered Bond, and each dated December 4, 1997,

2. At the time of such receipt, all the Series 1997 A Bonds, the Series 1997 B
and the Series 1997 C Bonds had been executed by the Mayor and the Recorder of the Issuer
by their respective manual signatures, and the official seal of the Issuer had been affixed upon
the Bonds.

3.  The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 1997 A Bonds, of $30,000, being 2 portion
of the principal amount of the Series 1997 A Bonds. The balance of the principal amount of
the Series 1997 A Bonds will be advanced by the Authority and the West Virginia Division
of Environmental Protection to the Issuer as acquisition and construction of the Project
Progresses.

4. The lIssuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Series 1997 B Bonds, of $410,488, being a portion
of the principal amount of the Series 1997 B Bonds. The balance of the principal amount of
the Series 1997 B Bonds will be advanced by the Authority and the West Virginia

228482.2




Infrastructure and Jobs Development Council to the Issuer as acquisition and construction of
the Project progresses.

5. The Issuer has received and hereby ackmowledges receipt from the
Authority, as the original purchaser of the Series 1997 C Bonds, of $30,000, being a portion
of the principal amount of the Series 1997 C Bonds. The balance of the principal amount of
the Series 1997 C Bonds will be advanced by the Authority and the West Virginia
Infrastructure and Jobs Development Council to the Issuer as acquisition and construction of
the Project progresses.

WITNESS our respective signatures on this 4th day of December, 1997.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

12/02/97
116100/97G01

228482.2
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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 Virginia Infrastrocture Fund)

- R NOTE AND N p

The undersigned authorized representative of the West Virginia Water
Development Authority (the "Authority”), for and on behalf of the West Virginia
Infrastructure and Jobs Development Council (the "Council"), and the undersigned Mayor
of The Town of Buffalo (the "Issuer”), for and on behalf of the Issuer, hereby certify as
follows:

1.  Onthe 4th day of December, 1997, the Authority received The Town of
Buffalo Sewerage System Bond Anticipation Notes, Series 1997 (West Virginia Infrastructure
Fund), No. R-1 (the "Notes"), issued as a single Note in the principal amount of $636,203,
dated December 4, 1997. The Notes represent the entire above-captioned Note issue.

2. At the time of such receipt, the Notes had been executed and sealed by
the designated officials of the Issuer.

3.  The Issuer has received and hereby acknowledges receipt from the
Purchaser of the sum of $636,203, being the initial advance of principal of the Notes.
Additional advances of the balance of the principal amount of the Notes will be requested by
the Issuer and made by the Authority and the Council as acquisition and construction of the
Project progresses.

228208.2
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WITNESS our respective signatures on this 4th day of December, 1997.

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

R g dote

Authorized Represemé@e

THE TOWN OF BUFFALO
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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 Virginia Infrastructure Fund)

One Valley Bank, National Association,
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:

227588.2

There are delivered to you herewith:

) Bond No. AR-1, constituting the entire original issue of The Town
of Buffalo Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program),
in the principal amount of $600,000 (the "Series 1997 A Bonds"), Bond No.
BR-1, constiniting the entire original issue of The Town of Buffalo Sewer Revenue
Bonds, Series 1997 B (West Virginia Infrastructure Fund), in the principal amount
of $2,032,192 (the "Series 1997 B Bonds"), and Bond No. CR-1, constituting the
entire original issue of The Town of Buffalo Sewer Revenue Bonds, Series 1997
C (West Virginia Infrastructure Fund), in the principal amount of $600,000 (the
“Series 1997 C Bonds™), all dated December 4, 1997 (collectively, the "Bonds"),
executed by the Mayor and Recorder of The Town of Buffalo (the "Issuer") and
bearing the official seal of the Issuer, respectively authorized to be issued under
and pursuant to a Bond Ordinance duly enacted by the Issuer on December 1,
1997, a First Supplemental Resolution duly adopted by the Issuer on December
1, 1997, and a Second Supplemental Resolution duly adopted by the Issuer on
December 1, 1997 (collectively, the “Bond Legislation™);

@) A copy of the Bond Legislation authorizing the above-captioned
Bond issues, duly certified by the Recorder of the Issuer;

(3) Executed counterparts of a loan agreement for the Series 1997 A
Bonds, dated November 12, 1997, by and among the Issuer, the West Virginia
Water Development Authority (the "Authority™) and the West Virginia Division
Environmental Protection, a loan agreement for the Series 1997 B Bonds, dated
December 4, 1997, by and between the Issuer and the Authority, on behalf of the
West Virginia Infrastructure and Jobs Development Council (the “Council™), and
a loan agreement for the Series 1997 C Bonds, dated December 4, 1997, by and




between the Issuer and the Authority, on behalf of the Council (collectively, the "Loan
Agreements”); and

@) Executed opinions of nationally recognized bond counsel
regarding the validity of the Loan Agreements and the Bonds.

You are hereby requested and authorized to deliver the Series 1997 A Bonds to the
Authority upon payment to the Issuer of the sum of $30,000, representing a portion of the principal
amount of the Series 1997 A Bonds. You are also hereby requested and authorized to deliver the
Series 1997 B Bonds to the Authority upon payment to the Issuer of the sum of $410,488,
representing a portion of the principal amount of the Series 1997 B Bonds. You are also hereby
requested and authorized to deliver the Series 1997 C Bonds to the Authority upon payment to the
Issuer of the sum of $30,000, representing a portion of the principal amount of the Series 1997 C
Bonds. Prior to such delivery of the Bonds, you will please cause the Bonds to be authenticated
and registered by an authorized officer, as Bond Registrar, in accordance with the forms of
Certificate of Authentication and Registration thereon.

Dated this 4th day of December, 1997.

THE TOWN OF BUFFALO

12/02/97
116100/97001

227588.2







THE TOWN OF 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 System Bond Anticipation Notes, Series 1997

{(West Virginia Infrastrocture Fund)

One Valley Bank, National Association,
as Registrar
Charleston, West Virginia

Ladies and Gentlemen:
There are delivered to you herewith as Registrar for the above-~captioned Notes:

1. Note No. R-1, constituting the entire original issue of The Town of
Buffalo Sewerage System Bond Anticipation Notes, Series 1997 (West Virginia Infrastructure
Fund), dated December 4, 1997, in the principal amount of $636,203 (the "Notes"),
executed by the Mayor and the Recorder of The Town of Buffalo (the "Issuer”), and bearing
the official seal of the Issuer. The Notes are anthorized to be issued under and pursuant to
an Ordinance duly enacted by the Issuer on December 1, 1997, a First Supplemental
Resolution duly adopted by the Issuer on December 1, 1997, and a Second Supplemental
Resolution duly adopted by the Issuer on December 1, 1997 (collectively, the "Ordinance").

2. A copy of the Ordinance duly certified by the Recorder of the Issuer,
3. Ezxecuted counterparts of the loan agreement dated December 4, 1997
(the "Loan Agreement"), by and between the Issuer and the West Virginia Water

Development Aunthority (the "Authority™), on behalf of the West Virginia Infrastructure and
Jobs Development Council (the "Council”).

4.  Anexecuted opinion of nationally recognized bond counsel regarding the
validity of the Loan Agreement and the Notes.

228209.2




You are hereby requested and authorized to authenticate, register and deliver
the Notes to the Authority, upon payment to the Issuer of the sum of $636,203, representing
the initial advance of principal of the Notes.

Dated this 4th day of December, 1997,

THE TOWN OF BUFFALO

12002197
116100/97001

228205%.2
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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 rec ed hereby promises to pay,
solely from the special funds provided therefor, as herei %{ forth to the West Virginia
Water Development Authority (the "AUthOl’lty“) \ree

advanced to the Issuer hereunder and not payitn
Advances" attached as EXHIBIT A her ogid Incorporated herein by reference, in quarterly
installments on March 1, June 1, SegretBer 1 and December 1 of each year, commencing
June 1, 1999, as set forth on the "Scheduie 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, June I, September 1 and December 1 of each
year, comumencing June 1, 1999, as set forth on said EXHIBIT B.

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").

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 (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™); 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
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 22C, Article 2
of the West Virginia Code of 1931, as amended (the “Act”), and a Bond Ordinance duly
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enacted by the Issuer on December 1, 1997, a First Supplemental Resolution duly adopted
by the Issuer on December 1, 1997, and a Second Supplemental Resolution duly adopted by
the Issuer on December 1, 1997 (collectively, the "Bond Legislation"), and is subject to all
the terms and conditions thereof. The Bond Legislation provides for the issuvance 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"), (3) 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”) 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, 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 Pirst 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, on all bonds which may be issued pursuant to the Act
and which shall be set aside as a special fund hereby pledged for such purpose. This Bond
does not constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay
the same or the interest, if any, hereon except from said special fund provided from the Net
Revenues, the moneys in the Series 1997 A Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the System
and the services rendered thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance of
the System, and to leave a balance each year equal to at least 115% of the maximum amount
payable in any year for principal of and interest, if any, on the Series 19597 A Bonds, and all
other obligations secured by a lien on or payable from such 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
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 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 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, inr 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 weilands 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 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.
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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 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 December 4, 1997.

[SEAL]

ATTEST:

%wufww

Retordés
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CERTIFICATE OF AUTHENTICATI_ON 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 & , 199 7

ONE VALLEY BANK, NATIONAL ASSOCIATION

as Registrar
@«M@%&/

Authorized Officer
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RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE

{1y $45.500 12/4/97 19 __$
2y $ Q0. 38
(3.8 2n %
4. __$ 22 %
(5 % (23) §
©__ 3 24) $
(N8 25 8
8 3 (26) $
9§ (27§
(a0 $ 28 $
(1 $ 29§
12y $ 30y $
(13 $ 3§
(14) $ (32) $
(15) _$ 33 %
(16) 8 34§
(7§ (35) 8
(a8 3 36y $

TOTAL $
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DEC P4 97 10:49 WV.WATER DEVELOPMENT AUTHORITY

SCHEDULE Y
S
Toan of Buffale, West ¥irginia
$600,000.00 SRF Loan
20 Years, OX Imterust Rate, 1% Administrative Fee
DEET SERVICE SCHEDULE

Date Principsl Coupon Total Pl
3/01/1993 . . , .
6/01/1995 7.500.00 - 7.500.0¢
5/01/1993 7.800.00 - 7.500.680
12/01/199% 7.500.40 - 7,500.00
340172000 7,500.00 - 7.500.00
£/01/2000 7.500.00 - 7,580.00
9/61/2800 7.508.00 - 7.500.00
127012000 7.500.00 - 7,500.80
370172001 7,500.00 - 7.,500.08
6/01/2001 7.500.06 - 7.500.90
9/01/200% 7,500.00 - 7.500.00
1270172001 7.500.00 - 7.500.00
379172002 7.500.08 . 7.500.0¢
£/0172002 7.500.00 - 7.500.00
g/01/2002 7.500.00 - 7.500.00
1270102002 7.500.00 - 7.500.00
3/01/2003 7.500.00 7,500.00
6/01/2003 7.580.00 71.5G0.00
/0172003 7,500.00 7.500.00
12/01/2003 7,560.00 . 7.500.¢00
3170172004 7.500.00 . 7.500.0¢
6/01/2004 7.500.00 - 7.540.00
370172004 7,500.00 7.560.00
1270172004 7.508.60 7.500.00
3/01/2805 7,500,006 7.500.00
6/01/2008 7.500.00 - 7.500.00
9/01/2005 7.500.0¢ - 7,5800.00
12/01/2005 7.5060.00 7.500.00
3/01/2006 7,500.00 7.500.00
6/01/2006 7.500.00 7.509.60
9/01/200% 7.508.60 7,500.80
12/01/2006 7.500.00 - 7.540.00
3/01/2007 7.500.00 . 7.540.00
6/Q1/2007 7,500.00 - 7.500.00
8/061/2007 7,500,800 - 7,550.600
12/01/2067 7.500.00 . 7.500.00
370172008 1.500.08 - 7.500.00
§/01/2008 7.500.00 - 7.560.00
/0172008 7.500.00 7.580.00
12/01/2008 7.500.00 - 7.500.00
3/01/2009 1.500.00 - 7.500.00
6/01/2009 7,500.00 - 7.560.058
$/81/2009 7,E00.00 - 7.508.00
12/01/2009 7.500.00 - 7.500.00
310172010 7.500.00 . 7.500.00

~-29-
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DEC @4 ’97 18:49 WV, WRTER DEVELOPMENT AUTHORITY P.3718

Town of Buffalo, West Yirginia
$600,000.00 SRF Loan
20 Yesrs, 0 Interest Rate, 1¥ Administrative Fee
DEBT SERVICE SCHEDME
Date Principal Coupon Total P+l
§/01/2010 7,560.00 - ~ 7.500.00
9/01/2010 7.500.00 . 7.500.80
12/01/2010 7.500.00 . - 7.500.00
3£01/201) 7.500.00 . 7.500.00
6/01/2011 7,500.00 . 7.500.00
9/01/2011 7,500.00 . 7.500.00
12/01/2811 7.500.00 . 7.500.00
3/01/2012 7.500.00 - 7.500.00
6701/2012 7.500.00 . 7.500.00
9/01/2012 7,500.00 . 7,560.00
12/01/2012 7.500.00 . 7.500.00
3/01/2013 7,500.00 . 71.500.00
§/01/2013 7,556.00 . 7.500.00
9/01/2013 . 7.500.00 . 7.500.00
12/01/2013 7,560.09 - 7,500.00
310172014 7,500.06 . 7.500.00
6/01/2014 7,500.00 - 7.504.00
9/01/2014 7.500.00 . 7.500.60
12/81/2014 7,500.00 . 7,500.00 i
3/01/2015 7.500.00 . 7.560.00
6/01/2015 7.500.00 . 7,500.00
9/01/2015% 7.500.00 . 7,500.00 !
12/01/2018 7.500.00 - 7.500.08
3/01/2018 7.500.00 . 7.500.00
670172015 7.500.00 . 7.560.00
§/01/2015 7,500.00 . 7,566.00
12/01/2316 7.500.60 . 7.500.00
3/01/2017 7,500,600 - 7.500.00
6/01/20%7 7,500,050 . 7.500.00
9/01/2017 7,500,800 . 7,500.00
12/01/2017 7.500.00 . 7.500.60
340172018 7.500.00 . 7.500.00
60172018 7.500.00 . 7.500.00 3
/6172018 7.500.00 . 7.500.00 ]
12/01/2018 7,500.60 . 7.500.00
370142018 7,500.00 . 7.500.00
TOTAL £00,000.00 . 60.000.60
*PTus $759.38 one-percent administrative fee.paid
quarterly. Total fee paid over the life of the
loan is $80,750.40.
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- ASSIGNMENT

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

the within Bond and does hereby irrevocably constiute and appoint

, Attorney to transfer the said Bond
on the books kept for registration of the thhm 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
BUFFALO a mumc;pai corporation and polmca] subdavxsxon of theS e Virginia

($2,032,192), or such lesser amount as shall havc _".'-; dvnced 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.

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").

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

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL 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"), (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 SENJOR 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 1957 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 1990 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 [east 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
Legisiation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description
thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the “Registrar”), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the 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 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 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 WHEREOQOF, 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 December 4, 1997.

[SEAL] - ~
YA
Mayor
ATTEST:
i;‘i?ﬂlun u . %A\JJ@D.QJI\«
Recorded Q
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This Bond is one of the Series 1997 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: December 4 , 1997 .

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

Authorized Ofﬁcer
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RECORD OF ADVANCES
AMOUNT DATE AMOUNT_ DATE

(1)__$410,488 12/4/97 19 $
@ $ (20§
@ _§ @1 S
@ __§ 22§
5 _$ 23) $
6 __$ Q4 $
D__$ 25 $
® __$ _0Q6 $
©__§ QD $
(10§ (28§
(an_s 29 3
a2 s 30§
a3 _s 3n §
aa_s (32) _$
s s (33) § -
16 s G4 $
an s 35 _§
18 s (36§

TOTAL $
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ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

,» Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution int the premises.

Dated: s

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 C
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. CR-1 $600,000

KNOW ALL MEN BY THESE PRESENTS: That THE TOWN OF

BUFFALOQ, a municipal corporation and political subdivision of the State of West Virginia
in Putnam County of said State (the "Issuer"), for value received, herQby promises to pay,
solely from the special funds provxded therefor as heremafter set foghiyfo the West Virginia
e g 1gns the sum of SIX

ount as shall have been

installments on March 1, June 1, Septembegl kD) ecember 1 of each year, commencmg
June 1, 2019, as set forth on the "Schedule ofArtfual 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 June 1, 2019, 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 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 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 (ii) to pay certain costs of issuance hereof and related costs.
The existing public sewerage facilities of the Issuer, the Project and any further
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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
enacted by the Issuer on December 1, 1997, a First Supplemental Resolution duly adopted
by the Issuer on December 1, 1997, and a Second Supplemental Resolution duly adopted by
the Issuer on December 1, 1997 (collectively, the "Bond Legislation"), and is subject to all
the terms and conditions thereof. The Bond Legislation provides for the issuance of
additional bonds under certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and other security provided
for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL 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
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, 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 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 alf 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 the use of the System
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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 in 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 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 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 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 manner as required by law, and that the amount of this Bond, together with all other
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obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the 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 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 December 4, 1997.

[SEAL] - ‘ Z ,
: Mayor

ATTEST:

oo U thidio

Recorde™
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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 7
set forth above, as of the date set forth below.

Date: Nacerher 4 , 199 7

ONE VALLEY BANK, NATIONAL ASSOCIATION ,
as Registrar

é/@é%%

Authorized Officer
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DEC B4 ’97 18:52 WV.WATER DEVELOPMENT AUTHORITY

P.Bs15
SCHEDULE Y
Quarterly Debt Service Schedule

Term (Yrs.): 40 Loan Rate: 0.00%

Fizst Payment:  06/01/19 Fipal Pay  12/1/37
Date #  Principal Fee” Total i
611119 1 8000.00 76339  8783.39
91119 2 8000.00 78333 878340
12/1119 3 BG00.00 78338  8783.38
3120 4  BO0O.0O 78339  8783.40 Fi
6/1120 5  8000.00 783.3¢  8783.39
9/1/20 6  8000.00 78339 878340
1241020 7  BOOO.OO 78338 8723.39
3121 &  8000.00 78339  8783.40
8/1£21 9 B000.CO 783.39 878339
s 10 8000.60 78339 878340
12/1/21 11 £000.00 78338  8783.39
314122 12 8000.00 783.39  8783.40 H
61122 13 8000.00 78338  8783.39
Tatry) 14 8000.00 78339 878340
f21122 15 8000.00 783.39  B782.3%
31423 16 8000.00 78338  8783.40
8/1/23 17 800000 783.39 8783.29
ar1/23 18 £000.00 78339 878340
121123 19 8000.00 783.39  8783.39
/124 20 800000 78339  8783.40 ,
81124 24  8000.00 . 78339  §783.36 .
811124 22 8000.00 78338  8783.40 N
1201124 23 §000.00 78339  8783.29
3/1/25 24 8Q00.00 783.3¢ 878340 4
614125 25  8000.00 76338 8783.39
811125 26 8000.00 78339 878340
12/1/25 27 800000 - 78339 878339
3M1/26 28 800G.00 78339  8783.40
8426 . 29  B000.00 783.36 878238
81126 30 8000.00 78339  8783.40
12/1/26 31 800000 78339  8783.3%
3427 32 8000.00 78338  B783.40
81/27 33 8000.00 783.3%  8783.39
81127 34 8000.00 783.38 8733.40
121727 3% 800000 78339 878339
3/1/28 36  800O.CO 783.3% 878340
£/1/128 87  8000.00 783.39  8783.20 :
811728 38 800000 783.39  £783.40
12/1/28 39 8000.00 783.3¢  €783.39

Marguetre de Bary

Tronenmrersd

Oamo 4

WRDELE Sy o MR FAALOEI= o o r e hn L

1204 0724 DER



Marquere de Bary
Incorporatzd

Quarterly Debt Service Schedule

Date #  Principal Fee” Total
CAMee 40 8000.00 783.3% 8783.40
6/1/28 41 8000.00 783.38 8783.3¢9
81729 42 300000 78339 878340
1211729 43 B8000.00 783.38 8783.39
341720 44 200000 783.38 8783.40
6/1/30 45  B0DOO.OD 783.38 878339
E-Tafrs 48 800000  7B3.38 8783.40
1211730 47  8000.00 783.38 8783.38
371731 48 BO00.DO 783.38 8783.40
6/1/31 49 8000.00 783.39 8783.39
8/1731 50  8000.00 783.38 8783.40
1211731 51 8000.00 783,38 8783.39
3732 52 B000.00 783.38 8783.40
61132 £3  a000.00 783.39 8783.39
9/1/32 54  8000.00 783.39 5783.40
12/1/32 55  BO00.00 783.39 878339
3/1733 56  8000.00 783.39 £783.40
8/1/33 87  B000.00 '783.38 8783.38
9/1433 58  8000.00 783.3¢ 8783.40
121433 59  8000.00 733.38 8783.38
31134 €0 8000.00 783.38 8783.40
61734 €1 &000.00 783.3% $783.38
9/1/34 62  8000.00 783.3% £783.40
12/1/34 €3 BODO.OO 783,39 8783.3%
- 3/1135 84  80D00.GG 783.38 8783.40
&6/17/35 65  8000.00 782.3% 8783.39
8/1/35 €8  8000.00 783.39 8783.40
12/1/38 87  8000.00 753.39 8783.39
3736 68  5000.00 783.3% 8783.40
&/1/38 €5  BOUO.00 783.38 8783.3%
§/1/36 70 8000.00 783.39 8783.40
12/1/36 71 8200.00 783.39 8783.39
3/1/37 72 8000.00 783.39 878340
6/1737 73 8000.00 783.39 8783.38
&/1/37 74 8000.00 783.33 8783.40
121737 76  8000.00 783.38 B783.39

§00000.00 £8754.28 858784.62

Page 2

“Guarterly aliccation of Total Administrative Fee over payment period.

12/4/975:28 PME:
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ASSIGNMENT

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

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

Dated: ,

In the presence of:
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWERAGE SYSTEM BOND ANTICIPATION NOTE, SERIES 1997
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 $636,203

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 $cd, hereby promises to pay,
solely from the special funds provided therefor, as hereg set forth, to the West Virginia
Water Development Authority (the "Authority j§Yes
December, 2002, the principal sum of SIX BUNDRED THIRTY-SIX THOUSAND TWO
HUNDRED THREE DOLLARS ($636%03y
advanced to the Issuer hereunder #A'3et 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
Comumission, 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 December 4, 1997.

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 system 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 related 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, 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 on
December 1, 1997, and a Second Supplemental Resolution duly adopted by the Issuer on

| ¥
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December 1, 1997 (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 Legislation 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
Legistation, 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 One Valley Bank, National
Association, 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 hereby 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 all other obligations of the Issuer, do
not exceed any limit prescribed by the Constitution or statutes of the State of West Virginia.




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 WHEREQF, 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 December 4, 1997.

[SEAL] . 2 E'*:
Mayor

ATTEST:
\/104 i8 :?A . ‘{W
Revordets () . ‘

400454.1 3
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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
in the name of the reglstered owner set forth above.

Date: December 4 , 1997 .

ONE VALLEY BANK, NATTONAL ASSQCTATION
as Registrar

@/M/@

Authorized Officer
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- 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 full power
of substitution in the premises.

Dated:

IN THE PRESENCE OF:
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1y  $636.203 12/4/97 (19 $
AT (20) §
3y % 2D $
4. 3 (22) §
3y § (23)  $
& 3 Q4 8
AT 25 3
& % (261 %
& . $ 2n._$
aoy_ $ 28y §
(1) 8 29§
a2 % (30 $
(13) . $ (31) §
(14) § (32) 3
(15 _$ 33 $
as 3 (34) $
(an $ (35§
asy 3 (36) $

TOTAL $







STEPTOR & JOHNSON

BANK ONE CENTER, SIXTH FLOOR ATTORNEYS AT Law (06 WEST CONGRESS STREET
P. 0. BOX 219G £. 0. BOX 100
BANRK ONE CENTER
CrarrshEURe, W. VA 2o302-2190 Cnarres Toww, 'W.Va, esa1a0100
(304) 624-8000 SEVENTH FLOOR t304) T2E1414

FACSIMILE (304) €25-8183 FACSIMILE {304} V261913

P. O. BOX 1588

1000 HAMPTON CENTER GI‘IARLESTON, W. Va. 2830G6-1588 RILEY BUILDING, FOURTH FLOOR
F. 0. HOX 1818 1475 AND CHAPLINE STREETS
MorcANTOWN, W. VA. 265073616 (304) 353-8000 £, 0. BOX |50
(304} 596-8000 WoesLive, W. Va. 2e0050020

FACSIMILE (304) 353-8180
FACSIMILE (204! 598-811 6 13041 233-G000

FACSIMILE (30Q4) 233-0014
126 EAST BURKE STREET

PO 80X 2829 THE RIVERS DFFICE PARR
MarTIvSEURG, W. VA 254022620 December 4, 1997 200 GTAR AVENUE. SUITE 220
{304) 263-629i PO BOX G628
FACSIMILE i304) 2634785 Parxersorac, W. VA 2aiogoses
(304) 422-G463
FACSIMILE (A0S} 422- 64962
The Town of Buffalo
Sewer Revenue Bonds,
S;ries 1997 A !WQ&L V]Lg!n]a SEF Pfogrﬂm! WRSTER'S DIRECT DIAL NUMBER
The Town of Buffalo
Buffalo, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Division of
Environmental Protection
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 pelitical subdivision created and existing under the laws of the State
of West Virginia, of its $600,000 Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated
the date hereof (the "Bonds"),

We have examined the law and certified copies of proceedings and other papers relating to
the authorization of a loan agreement dated November 12, 1997, including alf schedules and exhibits attached
thereto (the "Loan Agreement”), by and among the Issuer, the West Virginia Water Development Authority
(the "Authority") and the West Virginia Division of Environmental Protection (the "DEP") and the Bonds,
which are to be purchased by the Authority in accordance with the provisions of the Loan Agreement. The
Bonds are originally issued in the form of one Bond, registered as to principal only to the Authority, bearing
no interest, with principal payable quarterly on June 1, June 1, September 1 and December 1 of each year,
commencing June 1, 1999, and ending March 1, 2019, all as set forth in "Schedule Y" attached to the Loan
Agreement and incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly, Chapter 16, Article 13 and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes of
(1) paying a portion of the costs of acquisition and construction of certain additions, betterments and
improvements to the existing public sewerage system of the Issuer (the "Project”); and (ii) paying certain costs
of issuance and related costs.




The Town of Buffalo, et al.
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We have also examined the applicable provisions of the Act, the Bond Ordinance duly adopted
by the Issuer on December 1, 1997, as supplemented by a First Supplemental Resolution duly adopted by the
Issuer on December 1, 1997, and a Second Supplemental Resolution duly adopted by the Issuer on December
1, 1997 (collectively, the "Bond Legislation"), pursuant to and under which Act and Bond Legislation the
Bonds are authorized and issued, and the Loan Agreement has been entered into. The Bonds are subject to
redemption prior to maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Bond Legislation and the Loan Agreement. Ali capitalized terms used herein and not otherwise
defined herein shall have the same meanings set forth in the Bond Legislation and the Loan Agreement when
used herein.

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

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

2. The Loan Agreement has been duly aunthorized 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 DEP and cannot be amended by the Issuer so as to affect
adversely the rights of the Authority or the DEP or diminish the obligations of the Issuer without the written
consent of the Authority and the DEP.

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

4. The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable from
the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on and pledge
of the Net Revenues of the System, on a parity with respect to liens, pledge and source of and security for
payment with the Issuer's (1) 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, (3) 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, and (4) Sewer Revenue Bonds, Series 1997 C (West
Virginia Infrastructure Fund), dated December 4, 1997, issued concurrently herewith in the original aggregate
principal amount of $600,000, and 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, all in accordance with
the terms of the Bonds and the Bond Legislation.

3. The Bonds are, under the Act, exempt from taxation by the State of West Virginia,
or any county, municipalify, political subdivision or agency thereof, and the interest on the Bonds, if any, is

228B083.2
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exempt from personal and corporate net income taxes imposed directly thereon by the State of West Virginia.

6. The Bonds have not been issued on the basis that the interest, if any, thereon is or
will be excluded from gross income for federal income tax purposes; therefore, the interest , if any, on the
Bonds is not excluded from gross income for federal income tax purposes. We express no opinion regarding
other federal tax consequences arising with respect to the Bonds.

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

OHNSON

STEPTOE &

12/02/97
116100/97061

228083.2







STEPTOE & JOHNSON

BANK ONE CENTER, SIXTH FLOOR ATTORNEYS AT Law 104 WEST CONBRESS STREET
.G, 80% 21890 F.0.BOX 100
. BANK ONE CENTER
CLARKSBURG, W. Va. 265022100 Cramgs Toww, W, Vi 254040100
{304} 624-8000 BEVENTH FLOOR (304} P25 ta1a

FACSIMIE (2304) g24-0183 FACOSMILE 130a) 7251813

P. O. BOX iB8S8

FO00 HAMETON GENTER OHARLE'STON, W‘ A 2HEB0G-1588 RILEY BUILDING, FOURTH FLOOR
£.0. 80X 1818 FATH AND CHAPLINE STREETS
MorGANTOWN, W. Vs, 265071618 {304) 353-8000 . O, 80X 180

{304} 528-8000 FACSIMILE (304) 383-8180 WHERLING, W. VA. 260030020

FACSIMILE 1304) 598-8l 16 {304) 235-0000

FACSIMILE (304} 223-0014
128 FAST BURKE SYREET

.0 BOX 2628 THE RIVERS OFFICE PARK

MARTENSBURG, W, VA, 254020025 December 4, 1997 260 GTAR AVENDE, SUITE 220
{3041 B53-EQGL PO BOX 628
FACSIMILE (304} 2834785 Panyerssunc, W. Va. 2o10s.0808
{204} 42264563
FACSIMILE {304} HARE-BABRE
The Town of Buffalo
Sewer Revenue Bonds,
Series 1997 est Virginia Infrastructure Fund WRITER'S DIRECT Otal NUMBER
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 created and existing under the laws of the State
of West Virginia, of its $2,032,192 Sewer Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund),
dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating to
the authorization of a Joan agreement, dated December 4, 1997, including ail schedules and exhibits attached
thereto (the "Loan Agreement”), by and between the Issuer and the West Virginia Water Development
Authority (the "Authority"), on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Council”), and the Bonds, which are to be purchased by the Authority in accordance with the provisions of
the Loan Agreement. The Bonds are originally issued in the form of one Bond, registered as to principal only
to the Authority, bearing no interest, with principal payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing June 1, 1999, and ending December 1, 2037, all as set forth in
"Schedule Y" attached to the Loan Agreement and incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly, Chapter 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)
paying a portion of the costs of acquisition and construction of certain improvements and extensions to the
existing public sewerage system of the Issuer (the "Project"); (i) to finance the payment in full of the
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outstanding principal and interest, if any, of the Issuer’s Sewerage System Construction Notes, Series 1997
(West Virginia Infrastructure Fund), dated April 10, 1997, in the aggregate principal amount of $400,000,
which were issued to pay preliminary costs of the Project; and (iii) paying certain costs of issuance and related
COSIS.

We have also examined the applicable provisions of the Act, the Bond Resolution duly adopted
by the Issuer on December 1, 1997, as supplemented by a First Supplemental Resolution duly adopted by the
Issuer on December 1, 1997, and a Second Supplemental Resolution duly adopted by the Issuer on December
1, 1997 (collectively, the "Bond Legislation”), pursuant to and under which Act and Bond Legislation the
Bonds are authorized and issued, and the Loan Agreement has been entered into. The Bonds are subject to
redemption prior to maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Bond Legislation and the Loan Agreement. All capitalized terms used herein and not otherwise
defined herein shall have the same meanings set forth in the Bond Legislation and the Loan Agreement when
used herein.

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

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

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

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

4. The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable from
the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on and pledge
of the Net Revenues of the System, on a parity with respect to liens, pledge and source of and security for
payment with the Issuer's (1) 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, issned in the original aggregate principal amount of $396,000, (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, and (4) Sewer Revenue Bonds, Series 1997 C (West Virginia
Infrastructure Fund), dated December 4, 1997, issued concurrently herewith in the original aggregate
principal amount of $600,000, and senior and prior to the Issuer’s Sewer Revenue Bonds, Series 1990 B,
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dated September 6, 1990, issued in the original aggregate principal amount of $12,652, all in accordance with
the terms of the Bonds and the Bond Legislation.

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

6. The Bonds have not been issued on the basis that the interest, if any, thereon is or
will be excluded from gross income for federal income tax purposes; therefore, the interest , if any, on the
Bonds is not excluded from gross income for federal income tax purposes. We express no opinion regarding
other federal tax consequences arising with respect to the Bonds.

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

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

Very {ruly yours,

12/02/97
116100/97001
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BANK ONE CENTER, SIXTH FLOOR
P, 0. BOX 280
CLARESBURG: W. Va. 2683022190
(204) S24-8000
FACSIMILE 1304} 624-8183

AO00 HAMPTON CENTER
P. 0 80X iGta
MorcanTown, W. VA, 2e50716:6
t304) S28-8000
FACSIMILE {304 S9B-BitG

126 EAST BURKE STREET
P. G BOX 2€29
MARTINSBURG, W. VA, 284022620
{30a) 283-6951

STErPTOE & JOHNSON

ATTORNEYS AT LAWwW
BANK ONE CENTER
SEVENTH FLOGR
PO BOX 1S588
OCHARLESTON, W. VA, 25326-1588
(304) 353-8000

FACSIMILE (304) 353-8180

December 4, 1997

104 WEST CONGBRESS STREET
PO BOX 100
Crarips Town, W. Va, 254140100
(304 2251414
FACSIMILE (3D4} Y25-1913
RILEY BUILDING, FOURTH FLOOR
tATH AND CHABRLINE STREETS
PO BOX 150
WHErTING, W, Vi 2000530080
{304} 233 0000
FACSIMILE (304 233-001 4

THE FIVERS OFFICE PARK
200 STAR AVENUE, SUITE 220

PO, BOX ©28
FACSIMILE (204) 265-4785
(304) 422-BA83
FACSIMILE (304} AR E-5462

The Town of Buffalo
Sewer Revenue Bonds,

Series 1997 C (West Virginia Infrastrycture Fund)

WRITER'S (HRECT DAL NUMBER

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 counse] in connection with the issuance by The Town of Buffalo (the
"Issuer™), a municipal corporation and political subdivision created 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 "Bonds").

We have examined the law and certified copies of proceedings and other papers relating to
the authorization of a loan agreement, dated December 4, 1997, including all schedules and exhibits attached
thereto (the "Loan Agreement"), by and between the Issuer and the West Virginia Water Development
Authority (the "Authority"), on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Council”), and the Bonds, which are to be purchased by the Authority in accordance with the provisions of
the Loan Agreement. The Bonds are originally issued in the form of one Bond, registered as to principal only
to the Authority, bearing no interest, with principal payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing June 1, 2019, or such earlier or later date as provided in the Bond
Legislation, and ending December 1, 2037, all as set forth in "Schedule Y" attached to the Loan Agreement
and incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly, Chapter 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)
paying a portion of the costs of acquisition and construction of certain improvements and extensions to the

228211.2

Parutmsaunc, W, Va. zoios002e

Al




The Town of Buffalo, et al.
Page 2

existing public sewerage system of the Issuer (the "Project"); and (ii) paying certain costs of issuance and
related costs.

We have also examined the applicable provisions of the Act, the Bond Resolution duly adopted
by the Issuer on December 1, 1997, as supplemented by a First Supplemental Resolution duly adopted by the
Issuer on December 1, 1997, and a Second Supplemental Resolution duly adopted by the Issuer on December
1, 1997 (collectively, the "Bond Legislation"), pursuant to and under which Act and Bond Legislation the
Bonds are authorized and issued, and the Loan Agreement has been entered into. The Bonds are subject to
redemption prior to maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Bond Legislation and the Loan Agreement. All capitalized terms used herein and not otherwise
defined herein shall have the same meanings set forth in the Bond Legisiation and the Loan Agreement when
used herein.

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

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

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

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

4. The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable from
the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on and pledge
of the Net Revenues of the System, on a parity with respect to liens, pledge and source of and security for
payment with the Issuer's (1) 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, (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 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, and 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, all in
accordance with the terms of the Bonds and the Bond Legislation.
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5. The Bonds are, under the Act, exempt from taxation by the State of West Virginia,
or any county, municipality, political subdivision or agency thereof, and the interest on the Bonds, if any, is
exempt from personal and corporate net income taxes imposed directly thereon by the State of West Virginia.

6. The Bonds have not been issued on the basis that the interest, if any, thereon is or
will be excluded from gross income for federal income tax purposes; therefore, the interest, if any, on the
Bonds is not excluded from gross income for federal income tax purposes. We express no opinion regarding
other federal tax consequences arising with respect to the Bonds.

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

We have examined the executed and authenticated 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,

STEPTOE & JOHNSON

12/02/97
116100/97001
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BANK ONE CENTER, SIXTH FLOOR -
PO, 80K #1290
CLARKSBURG, W. VA, 265022190
304) 624-8000
FACSIMILE (304) 8R4-8183

1000 HAMBTON CENTER
£OBOX 181
MorGANTOWN, W. Va. 285071616
1304} LYR-A000
FACHIMILE (304} S98-BIIB

126 EAST BURKE STREET
2.0, BOX 2629
MarTovspunRe, W. Va. 254020620
{304 2E3-6991
FACSIMILE 130%) E63-9785

STEPTOE & JOHNSON

ATTORNEYS AT Law
BANK ONE CENTER
SEVENTH FLOOR

PO ROX 1588

CHARLESTON, W. VA, 25326-1588

(304) 383-8000

FACSIMILE (304) 353-B180O

December 4, 1997

104 WEST CONGRESS STREET
PO, BOX 100
CHaRLES TowN, W. Va. 254140100
(304 7251404
FACSIMILE (304) 7251913

RILEY BUILOING, FOURYH FLOGR
taTH AND CHAPLiNE STREETS
P.O. BOX 50
WAHEELING, W. Va. 2600030020
{304 233-0000
FACSIMILE (304 233.0014

THE RIVERS OFFICE BARK
20O STAR AVENUE, SulTE 220
P. O. BOX ée8
PaREERSBURG, W. Va, 2610206285
13GS) SeL-B663
FACSIMILE (304) 422 64638

The Town of Buffalo
Sewerage System Bond Anticipation Notes, Series 1997 TSRS Bt B NowaEn
est Virginia Infr cture 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 $636,203 Sewerage System Bond Anticipation Notes, Series 1997 (West
Virginia Infrastructure Fund), dated the date hereof (the "Notes™).

We have examined the law and certified copies of proceedings and other papers relating to
the authorization of a loan agreement, dated December 4, 1997, 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 Notes, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Notes are originally issued in the form of one
Note, registered as to principal to the Authority, with no interest, and the entire outstanding principal of
the Notes shall be payable on December 1, 2002, all as set forth in "Schedule Y" attached to the Loan
Agreement and incorporated in and made a part of the Notes.

The Notes 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

228210.2

22




West Virginia Water Development Authority, et al.
December 3, 1997
Page 2

(i) temporarily financing a portion of the costs of acquisition and construction of additions, betterments and
improvements 1o the existing public sewerage system of the Issuer (the "Project"), and (ii) paying the 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 December 1, 1997, as supplemented by a First Supplemental Resolution duly adopted by
the Issuer on December 1, 1997, and a Second Supplemental Resolution duly adopted by the Issuer on
December 1, 1997 (collectively, the "Ordinance”), pursuant to and under which Act and Ordinance the
Notes are authorized and issued, and the Loan Agreement has been entered into. The Notes are subject
to redemption prior to maturity to the extent, at the time, under the conditions and subject to the limitations
set forth in the Ordinance 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, 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 enact the Ordinance, acquire
and construct the Project, operate and maintain the System and issue and sell the Notes, all under the Act
and other applicable provisions of law.

2. The Loan Agreement has been duly authorized by and executed on behalf of the Issuer,
is a valid and binding special obligation of the Issuer enforceable in accordance with the terms thereof, and
inures to the benefit of the Authority and the Council and cannot be amended so as to adversely affect 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 Ordinance and all other necessary ordinances and resolutions have been duly and
effectively enacted and adopted by the Issuer and constitute valid and binding obligations of the Issuer
enforceable against the Issuer in accordance with their terms. The Ordinance contains provisions and
covenants substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

4.  The Notes 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 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 Project or the
System and any additional bond anticipation notes which the Issuer may issue upon maturity of the Notes.

5.  Under the Act, the Notes are exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof and the interest on the Notes, if any,
is exempt from personal and corporate net income taxes imposed directly thereon by the State of
West Virginia.
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6.  The Notes have not been issued on the basis that the interest, if any, thereon is or will
be excluded from gross income for federal income tax purposes; therefore, the interest, if any, on the
Bonds is not excluded from gross income for federal income tax purposes. We express no opinion
regarding other federal tax consequences arising with respect to the Notes.

It is to be understood that the rights of the holders of the Notes and the enforceability of liens,
pledges, rights or remedies with respect to the Notes, the Ordinance and the Loan Agreement are subject
to any applicable bankruptcy, reorganization, insolvency, moratorium or other similar laws heretofore or
hereafter enacted affecting creditors' rights or remedies generaily, and that their enforcement may also be
subject to the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Note No. R-1 of said issue, and in our
opinion, said Note is in proper form and has been duly executed and authenticated.

Very truly yours,

W@M

OHNSON

12/02/97
116100/97001
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Attorney at Law

Middleten Place

19 Vailey Strest
jg’”‘“’ . /ﬂ %ﬁ Winfield, WV 25213
ﬁmzééﬂ@ . A . (304} 586-3593

Fax 586-9412

December 4, 1997

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 Virginia Infrastructure Fund)

The Town of Buffalo
Buffalo, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Division of
Environmental Protection
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Steptoe & Johnson
Clarksburg, West Virginia

Ladies and CGentlemen:

I am counsel to The Town of Buffalo, in Putnam County, West
Virginia (the "Issuer"). As such counsel, I have examined copies
of the approving opinions of Steptoe & Johnson, as bond counsel, a
loan agreement for the Series 1997 A Bonds dated November 12, 1997,
including all schedules and exhibits attached thereto, by and among
the Issuer, the West Virginia Water Development Authority (the
Yauthority") and the West Virginia Division of Environmental
Protection ("DEP"), a loan agreement for the Series 1997 B Bonds
dated December 4, 1997, including all schedules and exhibits
attached thereto, by and between the Issuer and the Authority, on
behalf of the West Virginia Infrastructure and Jobs Development
Council (the "Council"), a loan agreement for the series 1997 C
Bonds dated December 4, 1997, including all schedules and exhibits
attached thereto, by and between the Issuer and the Authority, on

.
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behalf of the Council, a loan agreement for the Series 1997 Bond
Anticipation Notes dated December 4, 1997, including all schedules
and exhibits attached thereto, by and between the Issuer and the
Authority, on behalf of the Council (collectively, the "Loan
Agreements"), the Bond Ordinance duly enacted by the Issuer on
December 1, 1997, as supplemented by the First Supplemental
Resolution duly adopted by the Issuer on December 1, 1997, and the
Second Supplemental Resolution duly adopted by the Issuer on
December 1, 1997 (collectively, the "Bond lLegislation”), and other
documents, papers, agreements, instruments and certificates
relating to the above-captioned Bonds and Notes 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 lLegislation and the Loan Agreements when used herein.

I am of the opinion that:

1. The Issuer has been duly created and is validly existing
as a municipal corporation and political subdivision of the State
of West Virginia, and the Mayor, Recorder and members of the
Council and the Sanitary Board of the Issuer have been duly and
property elected or appointed, as applicable, have taken the
requisite ocaths, and are authorized to act on behalf of the Issuer
in their respective capacities.

2. The Loan Agreements have been duly authorized, executed
and delivered by the Issuer and, assuming due authorization,
execution and delivery by the other parties thereto, constitute
valid and binding agreements of the Issuer enforceable in
accordance with their terms.

3. The Bond Legislation has been duly adopted and enacted by
the Issuer and is in full force and effect.

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

5. The Issuer has received all permits, licenses, approvals,
exemptions, consents, registrations, certificates and
authorizations required by law for the issuance of the Bonds, the
acquisition and construction of the Project, the operation of the
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System and the imposition of rates and charges for use of the
System, including, without limitation, the receipt of all requisite
orders and approvals from the Public Service Commission of West
Virginia and the Council and has taken any other action required
for the imposition of such rates and charges, including, without
limitation, the enactment of an ordinance prescribing such rates
and charges. The time for appeal of such rate ordinance has
expired prior to the date hereof without any appeal. The Issuer
has received the Final Order of the Public Service Commission of
West Virginia entered September 17, 1997, as supplemented by the
Commission Order entered December 2, 1997, in Case No. 97-0433-S=CN
{collectively, the "Final Order"), among other things, granting to
the Issuer a certificate of convenience and necessity for the
Project and approving the financing for the Project. The time for
appeal of the Final Order has not expired prior to the date hereof.
The parties to such Final Order have stated that they will not
appeal such Final Order. Such Final Order is not subiject to
appeal, further hearing, reopening or rehearing by any customer,
protestant, intervenor or other person not a party to the original
application.

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

All counsel to this transaction may rely upon this opinion as
if specifically addressed to them.

Very truly yours, P

Franklin L. Gritt, Jr., Esquire







Attorney at Law

Mitldieton Place

18 Valley Sirest
,/;& WW f’ M Wintield, WV 25213
. A . {304} 586-3693

Fax 586-9412

December 4, 1897

Mr. Daniel B. Yonkosky, Director
Water Development Authority

180 Association Drive
Charleston, WV 25311-3612

Re: 60 yvear title examination of that certain parcel of real
estate described as containing 9.93 acres, more or less,
and a permanent utility easement containing 0.29 acres,
more or less, situate in Buffalo District, Putnam County,
West Virginia, to be acquired for use in constructing a
regional wastewater treatment facility by the Town of
Buffalo

Dear Mr. Yonkosky:

Pursuant to your request, I have examined the records
available for my inspection in the Office of the Clerk of the
County Commission of Putnam County, West Virginia, regarding the
above~captioned real estate. This examination covers a period from
March 2, 193% through November 21, 1997.

Subject to any errors, omissions, inaccuracies  or
irregularities that may be contained in the aforesaid Clerk’s
Office, or to any state of facts that might be revealed outside
said Clerk‘’s Office or that a true and accurate survey mnight
reveal, I am of the opinion that good and marketable title of that
certain parcel of real estate described as containing 9.93 acres,
more or less, and a permanent utility easement containing 0.29
acres, more or less, situate in Buffalo District, Putnam County,
West Virginia, is vested in Franklin Real Estate Company, a
corporation, by virtue of a Deed from Union Carbide Corporation, a
corporation, dated the 1st day of November, 1969, and duly of
record in the aforesaid Clerk’s 0Office in Deed Book 177 at page
545,

I find of record no Deeds of Trust, judgment liens or other
encumbrances adversely affecting title to said real estate. Since
the Sale and Purchase Agreement by and between the Town of Buffalo
and the Franklin Real Estate Company, a copy of which is attached
hereto, has been fully and lawfully executed by the parties as
contemplated, I am of the opinion that the fee simple title to the
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9.93 acre parcel may become fully vested in the Town of Buffalo.
I am also of the opinion that the Town of Buffalo may acquire the
required permanent utility easement containing 0.29 acres for its
use in completing construction of the proposed regional wastewater
treatment facility.

The taxes are assessed on the land books of Buffalo District,
Putnam County, West Virginia, for the tax year 1997 as follows:

Franklin Real Estate, Map 142 - Parcel 33, 1,165.36 Ac Rt 35 Kan
River; Land Value = $806,580.00, Improvements = $13,350.00, Total
= %$819,930.00, Class 3, $9,257.01/half. Taxes have been regularly
assessed and paid for the years 1991 through 1996, both inclusive.
The first half real estate taxes for the tax year 1997 have been
paid. The gecond half real estate taxes for the tax year 1997 are
a lien on sald property and are due and payable. The real estate
taxes for the tax year 1998 are a lien on said property but are not
yet due or ascertainable.

This property would also be subject to any mechanic liens
which may be filed or assessed against the subject property within
the statutory period for filing the same. This would be 60 to 90
days from the date improvements are placed on the property either
in the nature of labor and/or materials.

This certificate does not purport to cover matters not of
record 1in said county, including the rights of persons in
possession, special taxes, assessments and statutory liens not
shown of record or governmental regulations, including =zoning,
building, flood or hazardous waste regulations.

Respectfully submittep

FLG,Jr/ac



SALE AND PURCHASE AGREEMENT

THE TOWN OF BUFFALO, WEST VIRGINIA, a body corporate and politic organized
under the laws of the State of West Virginia, (hereinafter referred to as "Buyer"), hereby agrees
to purchase from FRANKLIN REAL ESTATE COMPANY, a Pennsylvania corporation
authorized to do business in the State of West Virginia, (hereinafter referred to as "Seller"), and
Seller hereby agrees to sell to Buyer, upon the following terms and conditions, that certain real
property and interests in real property, together with all appurtenances thereunto belonging,
located in the Town of Buffalo, Putnam County, West Virginia, being more particularly
described as follows:

All of that certain tract or parcel of land containing 9.93 acres, more or less, and
that certain permanent utility easement containing 0.29 acres, more or less,
described on Exhibit A, attached hereto and incorporated herein by this reference
(hereinafter referred to as the "Property"):

1. PURCHASE PRICE. 'The total purchase price for the Property shall be Two
Hundred Thousand Dollars ($200,000.00) (heremafter referred to as the "Purchase Price"). The
Purchase Price shall be payable in the following manner:

(a) Ten Dollars ($§10.00) as earnest money, the receipt of which is hereby
acknowledged by Seller upon the execution of this Contract.

(b) The balance of One Hundred Ninety Nine Thousand, Nine Hundred and Ninety
Dollars ($199,990.00) as adjusted at Closing pursuant to the terms hereof payable in
cash, or by certified cashier’s check at the Closing. Said Purchase Price shall be payable
to Seller in cash or bank check upon closing, less any credits applicable pursuant to the
terms of this Agreement.

Seller has obtained an appraisal of the Property, and the parties agree that the fair market value
of the Property is Four Hundred Thousand Dollars ($400,000.00). It is understood that Seller
intends to claim the difference between the fair market value and the Purchase Price as a
charitable contribution under the provisions of Section 170 of the Internal Revenue Code and
regulations thereunder, and corresponding state statutes, for the year in which the closing occurs.
Buyer represents that it is a qualified recipient organization pursuant to Section 170(c)(1) of the
Internal Revenue Code and regulations thereunder. The Buyer agrees to cooperate with Seller
m order to permit Seller to claim a deduction for such charitable contribution, and to provide
Seiler with such documentation as Seller may reasonably request relating thereto, including
evidence of Buyer’s status under Section 170(c).

2. CONTINGENCIES. All of Buyer’s obligations under this Agreement shall be
wholly conditioned upon and subject to the satisfaction in favor of Buyer or the waiver by Buyer
of the following confingency within thirty (30) days after the date hereof, to wit: Buyer shall




have conducted an environmental assessment of the Property and lands adjacent to the Property
indicating conditions satisfactory to Buyer in its sole discretion. If Buyer has not notified Seller
in writing within the above stated time period that it has determined that there are unsatisfactory
environmental conditions on the Property, then Buyer shall be deemed to have waived such
condition. If Buyer has notified Seller in writing within the above stated time period that it has
determined that there are unsatisfactory environmental conditions on the Property, this
Agreement shall be deemed to be terminated, and Seller and Buyer shall thereafter be relieved
of all obligations hereunder, and Seller shall return the earnest money deposit to Buyer.

3. RIGHT TO MAKE TESTS. After the date hereof, Buyer and its employees,
agents, contractors and designees, shall have the right to enter upon the Property for the purpose
of making such tests of the surface and subsurface conditions as Buyer deems appropriate.
Buyer will restore the Property to its condition as of the date hereof to the extent that such
restoration is reasonable and feasible. Buyer agrees to indemnify and hold Seller harmless
against any loss, damage or claim which may be asserted against or recovered from Seller as
a result of any such testing by or on behalf of Buyer.

4. ENVIRONMENTAL MATTERS: ASIS. Buyer acknowledges that it has already
inspected the Property, observed its physical characteristics and existing conditions, and has been
and, prior to closing, will be afforded the further opportunity to conduct such investigation and
study of the Property as it deems necessary for acquiring the Property for Buyer’s intended use.
Buyer acknowledges that Seller has made no covenant, representation or warranty of any kind,
expressed or implied, as to the suitability of the Property for any purposes whatsoever.

Buyer further acknowledges and agrees that: (a) the Property is to be sold and conveyed to, and
purchased and accepted by Buyer, in its present condition, "as is" and with all faults, and (b)
Buyer assumes the risk that adverse past, present, and furure physical characteristics, conditions,
and/or contamination may not have been revealed by ifs inspection or investigation. Buyer
agrees that the act of closing shall constitute a waiver and release by Buyer of any and all
objections to or claims against Seller, whether now known or unknown, with respect 1o any and
all physical characteristics and existing conditions of the Property or any improvements thereon.
Notwithstanding the foregoing, in the event any pre-existing environmenf{al contamination is
hereafter discovered on the Property within two (2) years of the date of closing, and any
governmental agency requires remediation of such conditions, Seller shall be responsible for
such remediation. Except as provided herein, Buyer shall be responsible for any contamination
it may cause from and after the date of closing.

5. SURVEY AND TITLE. Buyer may obtain, at Buyer’s expense, a new survey
of the Property. If Buyer does obtain a new survey of the Property, Seller agrees to use such
new survey description in the General Warranty deed referenced in paragraph 6 hereof, subject
to Seller’s right to approve such survey,

6. CONVEYANCE-CLOSING. This transaction shall be closed, subject to the
provisions hereof, on or before L weeml re 3/, 1997, unless extended by other provisions




of this agreement. Seller shall convey to Buyer a good and marketable title in fee simple to the
Property by transferrable and recordable General Warranty deed, signed by all necessary parties,
in accordance with paragraph 5 hereof (hereinafter referred to as the "Deed"). The Closing shall
be held on such date and at such hour and place as Buyer and Seller may mutually agree. The
Purchase Price shall be delivered by Buyer to Seller upon Buyer’s receipt of the Deed.

7. POSSESSION. Seller shall deliver possession of the Property upon Closing.

8. TAXES AND ASSESSMENTS. Seller shall pay all general real estate taxes and
special assessments, including penalties and interest, then delinquent or due and payable. Seller
shall credit on the Purchase Price all general real estate faxes and special assessments not then
due and payable, prorated through the date of Closing. Proration of undetermined taxes shall
be based on a 365-day year and on the most recent available tax rate and valuation giving effect
to applicable exemptions, recently voted millage, change in valuation, etc., whether or not
officially certified to the appropriate officials as of that date.

9. EMINENT DOMAIN. If prior to Closing all or any part of the Property shall
be taken by any governmental authority under its power of eminent domain, Buyer may (1) elect
to proceed with the fransaction, in which event Buyer shall be entitled to all payments payable
to Seller on account of such taking, or (2) elect to rescind this Agreement, in which event all
parties hereto shall be released from all liability hereunder. If Buyer elects to rescind this
Agreement, then it shall so notify Seller in writing within fifteen (15) days after Buyer has
written notice from Seller of such taking. Failure by Buyer to so notify Seller shall constitute
an election to proceed with the transaction, and Buyer shall be entitled to all payments on
account of such taking. Seller represents that it has no knowledge of any threatened taking
which would affect, involve or be adverse to the Property other than by Buyer.

10.  BROKER’S COMMISSIONS. Seller and Buyer represent, each to the other, that
they have no knowledge of any agreement, understanding or fact that would entitle any person,
firm or corporation to any real estate fee or commission.

I1. CONVEYANCE FEE. On the date of Closing, Seller shall pay all conveyance
fees required for the transfer of the Property by Seller to Buyer.

12. NOTICES. Whenever in this Agreement it shall be required or permitted that
notice be given or served by either party hereto on the other, such notice shall be in writing and
shall be deemed served when either delivered in person to the following designated agents for
that purpose, or deposited in the United States Mail, by registered mail, postage prepaid,




addressed to the party to be notified, with return receipt requests. Any notice to be served on
Seller shall be addressed as follows:

Franklin Real Estate Company
c/o Mr. L.. D. Price

P. O. Box 2021

Roanoke, Virginia 24022

or such other address in the United States as Seller may hereinafter designate by written notice
to Buyer. Any notice to be served on Buyer shall be addressed as follows:

Town of Buffalo

c/o Mayor Bill Whittington
P.O. Box 217

Buffalo, WV 25033

or such other address as Buyer may hereinafter designate by written notice to Seller,

13. NO MERGER. All warranties, representations and covenants contained herein
shall survive the closing of the purchase and sale of the Property, and if the Deed and any
provisions of this Agreement are inconsistent, the provisions of this Agreement shall control and
shall not be deemed to have merged within said Deed.

4. SUCCESSORS AND ASSIGNS. The terms of this Agreement shall inure to the
benefit of and be binding upon the respective heirs, legal representatives, successors and assigns
of the parties hereto.

15. CONSTRUCTION OF AGREEMENT. This Agreement shall be construed and
enforced in accordance with the laws of the State of West Virginia. Time is of the essence in
all provisions of this Agreement. Captions contained herein are inserted only for the purpose
of convenient reference, and in no way define, limit or describe the scope of this Agreement or
any part hereof.

16. ENTIRE AGREEMENT. This Agreement, together with any attachments hereto,
embody the entire agreement between Seller and Buyer and shall not be modified, changed or
altered in any respect, except in writing, executed in the same manner as this Agreement by the
parties hereto.

17. BOARD APPROVAL. This agreement shall be subject to approval by Seller’s
Board of Directors, and Seller agrees to submit this transaction for approval at the meeting
scheduled for September 24, 1997. In the event Seller’s Board does not approve this
transaction, Seller shall immediately notify Buyer, and this Agreement shall be null and void.




IN WITNESS WHEREOF, Buyer and Seller have caused this Agreement to be executed
on the date set forth beneath their respective signature, with the last of such dates deemed the

date hereof.

BUYER:
TOWN OF BUFFALO

By: f3eee gz
Bill Whittington

Title: Mayor

Date: 5~ 8 /- S >

KM/P§OT70915.101

SELLER:
FRANKLIN REAL ESTATE COMPANY

By: %?f,% L LJ_/LVQ»J @

Roger L. Wheeler

Title: Manager, Land Management,
American Electric Power Service Corporation

Date:SIp/dn\(aa_/ ?/ /2 77
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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 Virginia Infrastructure Fund)

E L CER T i R AND A RNEY

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

NOTES ARE SPECIAL OBLIGATIONS

CERTIFICATION OF COPIES OF DOCUMENTS

INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

10. CONTRACTORS' INSURANCE, ETC.

11. LOAN AGREEMENT

12. RATES

13. SIGNATURES AND DELIVERY

14. BOND PROCEEDS

15.  PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE

16. PUBLIC SERVICE COMMISSION ORDER

17. SPECIMEN BOND

18. CONFLICT OF INTEREST

19.  GRANTS

WRNAL AWM

We, the undersigned MAYOR and RECORDER of The Town of Buffalo in
Putnam County, West Virginia (the "Issuer"), and the undersigned Counsel to the Issuer,
hereby certify in connection with the $600,000 principal amount of The Town of Buffalo
Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program), $2,032,192 principal
amount of The Town of Buffalo Sewer Revenue Bonds, Series 1997 B (West Virginia
Infrastructure Fund), and 600,000, principal amount of The Town of Buffalo Sewer Revenue
Bonds, Series 1997 C (West Virginia Infrastructure Fund) (collectively, the “Bonds”), and
$636,203 principal amount of The Town of Buffalo Sewerage System Bond Anticipation

A
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Notes, Series 1997 (West Virginia Infrastructure Fund) (the “Notes™), all dated the date
hereof as follows: .

1. TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meanings set forth in the Bond
Ordinance of the Issuer duly enacted December 1, 1997, the First Supplemental Resolution
duly adopted December 1, 1997, and the Second Supplemental Resolution duly adopted
December 1, 1997(collectively, the "Bond Legistation").

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or

delivery of the Bonds and the Notes, the acquisition and construction of the Project, the -

operation of the System, the receipt of the Gross Revenues, or in any way contesting or
affecting the validity of the Bonds and the Notes, or any proceedings of the Issuer taken with
respect to the issuance or sale of the Bonds and the Notes, the pledge or application of the
Net Revenues or any other moneys or security provided for the payment of the Bonds and
the Notes or the existence or the powers of the Issuer insofar as they relate to the
authorization, sale and issuance of the Bonds and the Notes, the acquisition and construction
of the Project, the operation of the System, the collection and application of the Gross
Revenues, the pledge of Net Revenues as security for the Bonds, or the pledge of the
proceeds of any additional grants, sewer revenue bonds or bond anticipation notes received
or issued for the System. '

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
approvals, .permits, exemptions, consents, authorizations, registrations and certificates
required by law for the acquisition and construction of the Project, the operation of the
System and the issuance of the Bonds and the Notes have been obtained and remain in full
force and effect, and competitive bids for the acquisition and construction of the Project have
been solicited in accordance with Chapter 5, Article 22, Section 1 of the West Virginia Code
of 1931, as amended, which bids remain in full force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has

‘been no adverse change in the financial condition of the Issuer since the approval, execution

and delivery by the Issuer of the Loan Agreements, and the Issuer has met all conditions
prescribed in the respective Loan Agreements. The Issuer has or can provide the financial,
institutional, legal and managerial capabilities necessary to complete the Project.

There are outstanding obligations of the Issuer which will rank either on a parity
with or junior and subordinate to the Bonds as to liens, pledge, source of and security for
payment, being the Issuer's Sewer Revenue Bonds, Series 1990 A (the "Series
1990 A Bonds"), dated September 6, 1990, issued in the original aggregate principal amount
of $285,000, the Sewer Revenue Bonds, Series 1990 B (the "Series 1990 B Bonds"), dated
September 6, 1990, issued in the original aggregate principal amount of $12,652, and the
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Sewer Revenue Bonds, Series 1990 C (the “Series 1990 C Bonds”), dated September 6,
1990, issued in the original aggregate principal amount of $396,000 (collectively, the "Prior
Bonds").

The Bonds shall be issued on a parity with the Series 1990 A Bonds and the
Series 1990 C Bonds and senior and prior to the Series 1990 B Bonds with respect to liens,
pledge and source of and security for payment and in all other respects. The Issuer has met
the coverage requirements for issuance of bonds on a parity with the Series 1990 A Bonds
and the Series 1990 C Bonds and the ordinance authorizing the Series 1990 A Bonds and the
Series 1990 C Bonds and has substantially complied with all other parity requirements, except
to the extent that noncompliance with any such other parity requirements is not of a material
nature. The Issuer has obtained the written corsent of the Holders of the Series 1990 A Bonds
and the Series 1990 C Bonds to the issuance of the Bonds on a parity with the Series 1990 A
Bonds and the Series 1990 C Bonds. The Issuer has obtained the written consent of the
Holders of the Series 1990 B Bonds to the issuance of the Bonds on a senior and prior basis
to the Series 1990 B Bonds. Concurrently with the closing on the Bonds, the Issuer shall pay
to the Authority a sum sufficient to pay in full the outstanding principal and interest, if any,
on the Issuer’s Sewerage System Construction Notes, Series 1997 (West Virginia
Infrastructure Fund), dated April 10, 1997. Other than the Prior Bonds, there ate no
outstanding bonds or obligations of the Issuer which are secured by revenues or assets of the
System.

5. NOTES ARE SPECIAL OBLIGATIONS: The Notes shall be special
obligations of the Issuer payable as to principal and interest, 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 System 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 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 Supplemental Resolution.

The Notes are not payable from any source of or security for payment for the
Bonds or the Prior Bonds. The Issuer has obtained the written consent of the Holders of the
Series 1990 C Bonds to the issuance of the Notes. There are no outstanding bonds or
obligations of the Issuer which are secured by revenues or assets of the System pledged as
a source of or as security for, payment for the Notes.

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

Bond Ordinance

First Supplemental Resolution

Second Supplemental Resolution

Loan Agreemeﬁts

Public Service Commission Orders

Infrastructure Council Apéroval

Charter

Qaths of Office of Officers and Councilmembers

-Ordinance Creating Sanitary Board

Peﬁtion of Sanitary Board

Sewer Rate Ordinance

Minutes on Adoption and Enactment of Sewer Rate Ordinance

Sewer Facilities User Agreement

West Virginia Public Service Commission Orders dated September 17,
1997, and December 2, 1997

Affidavit of Publication of Sewer Rate Ordinance and Notice of Public
Hearing

Minutes on Adoption and Enactment of Bond Ordinance and Adoption
of Supplemental Resolutions

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




1990 Bond Ordinance and Supplemental Resolution
Consent of Holder of 1990 A and 1990 B Bonds
Consent of Holder of 1990 C Bond

NPDES Permit

Evidence of Infrastructure Council Grants
Evidence of USGS Grant

Evidence of Governor’s Grant

7. 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 Issuer is its Council, consisting of a Mayor,
a Recorder and 5 councilmembers, all duly elected, qualified and acting, and whose names
and dates of commencement and termination of current terms of office are as follows:

- Date of Date of
Commencement Termination

Name _of Office_ of Office
William Whittington - Mayor July 1, 1997 June 30, 1999
Gaye Y. Hudson - Recorder July 1, 1997 June 30, 1999
Barbara Johns Reed -  Councilmember July 1, 1997 June 30, 1999
~ John Jay Errett - Councilmember July 1, 1997 . June 30, 1999
Kenneth E. Tucker - Councilmember July 1, 1997 June 30, 1999
Conrad Cain - Councilmember July 1, 1997 June 30, 1999
Denver S. Tucker - Councilmember July 1, 1997 June 30, 1999
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The names of the duly appointed, qualified and acting members of the Sanitary
Board of the Issuer are as follows:

Chairman - Williarn Whittington
Member - Charles Raynes
Member - Edward Robinson, P.E.

The duly appointed and acting Counsel to the Issuer is Franklin L. Gritt, Jr.,
Esquire, Winfield, West Virginia.
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8. LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the acquisition and construction of the Project and
the operation and maintenance of the System have been acquired or can and will be acquired
by purchase, or, if necessary, by condemnation by the Issuer and are adequate for such
purposes and are not or will not be subject to any liens, encumbrances, reservations or
exceptions which would adversely affect or interfere in any way with the use thereof for such
purposes. The costs thereof, including costs of any properties which may have to be acquired
by condemnation, are, in the opinion of all the undersigned, within the ability of the Issuer
to pay for the same without jeopardizing the security of or payments on the Bonds or the
Notes.

9. MEETINGS, ETC.: All actions, ordinances, resolutions, orders and
agreements taken by and entered into by or on behalf of the Issuer in any way connected with
the issuance of the Bonds and the Notes and the acquisition, construction and financing of the
Project or the operation 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. '

10. CONTRACTORS' INSURANCE, ETC.: All contractors have been
required to maintain Worker's Compensation, public liability and property damage insurance,
and builder's risk insurance where applicable, in accordance with the Bond Legislation. All
insurance for the System required by the Bond Legislation is in full force and effect.

11.  LOAN AGREEMENTS: As of the date hereof, (i) the representations
of the Issuer contained in the Loan Agreements are true and correct in all material respects
as if made on the date hereof; (ii) the Loan Agreements do 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 Agreements 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 Agreements not misleading; and (iv) the Issuer is in compliance with the Loan
Agreements.

12. RATES: The Issuer has duly enacted a sewer rate ordinance on July 3,
1989, setting rates and charges for the services of the System. The time for appeal of such
sewer rate ordinance has expired prior to the date hereof without any appeal, and such rates
are currently in effect. The Issuer has also entered into a Sewer Facilities User Agreement,




dated August I, 1997, by and between the Issuer and Toyota Motor Manufacturing, West
Virginia, Inc., (“Toyota”) setting rates and charges for the services of the System which
Toyota and other future industrial users of the Project will pay. The aforementioned Sewer
Facilities Agreement has been approved by the West Virginia Public Service Commission.

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

i4. BOND PROCEEDS: On the date hereof, the Issuer received $30,000
from the Authority and the DEP, being a portion of the principal amount of the Series 1997 A
Bonds. On the date hereof, the Issuer also received $410,488, $30,000 and $636,203 from

- the Authority and the Council, being a portion of the principal amount of the Series 1997 B
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Bonds, Series 1997 C Bonds and the Notes, respectively. The balance of the principal
amount of the Bonds and Notes will be advanced to the Issuer as acquisition and construction
of the Project progresses.

15. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE:
Upon adoption of the Bond Ordinance, an abstract thereof, determined by the Governing
Body to contain sufficient information as to give notice of the contents thereof, was published
once each week for 2 successive weeks, with not less than 6 full days between each
publication, the first such publication occurring not less than 10 days before the date stated
below for the public hearing, in The Putnam Democrat, a qualified newspaper of general
circulation in The Town of Buffalo, there being no newspaper published therein, together
with a notice to all persons concerned, stating that the Bond Ordinance had been adopted and
that the Issuer contemplated the issuance of the Bonds described in such Bond Ordinance,
stating that any person interested may appear before the Council at the public hearing held
at a public meeting of Council on the 1st day of December at 7.00 p.m., at the Buffalo Town
Hall and present protests, and stating that a certified copy of the Bond Ordinance was on file
at the office of the Recorder 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 Crdinance became finally adopted, enacted and effective as
of the date of such public hearing, and remains in full force and effect.

16. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Final Order of the Public Service Commission of West Virginia entered on September 17,
1997, as supplemented by the Commission Order entered December 2, 1997, in Case No.




97-0433-5-CN (collectively, the “Final Order™), among other things, granting to the Issuer
a certificate of public convenience and necessity for the Project and approving the financing
for the Project. The time for appeal of the Final Order has not expired prior to the date
hereof. The parties to such Final Order have stated that they will not appeal such Final
Order. The Issuer hereby certifies that it will not appeal such Final Order. Such Final Order
is not subject to appeal, further hearing, reopening or rehearing by any customer, protestant,
intervenor or other person not a party to the original application.

17. SPECIMEN BONDS: Delivered concurrently herewith are true and
accurate specimens of the Bonds and the Note.

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

19. GRANTS: As of the date hereof, the grants from the Council in the total
aggregate amount of $3,550,000, the grant from the Governor’s Office in the amount of
$1,000,000 and the grant from the United States Geological Survey in the amount of $7,500
are committed and are in full force and effect.

WITNESS our signatures and the official seal of THE TOWN OF BUFFALO
on this 4th day of December, 1997.

[CORPORATE SEAL]

12/02/97

SIGNATURE QFFICIAL TITLE
Mayor
Recorder

Counsel to Issuer

116100/97001
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TOWN OF FALQ

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 Virginia Infrastructure Fund)

EN ER!S CERTIFICATE

I, Gene R. Weekley, Jr., Registered Professional Engineer, West Virginia License
No.5021 of HNTB Corporation, in Scott Depot, West Virginia, hereby certify as follows:

I. My firm is engineer for the acquisition and construction of certain additions,
betterments and improvements (the “Project”) to the existing public sewerage system (the
"System") of The Town of Buffalo (the "Issuer") to be constructed primarily in Putnam County,
West Virginia, which acquisition and construction are being financed in part by the proceeds of
the above-captioned Bonds and Notes (collectively, the "Bonds") of the Issuer. Capitalized
terms used herein and not defined herein shall have the same meaning set forth in the Bond
Ordinance enacted by the Issuer on December 1, 1997, the Loan Agreement for the
Series 1997 A Bonds, by and among the Issuer, the West Virginia Water Development Authority
(the "Authority") and the West Virginia Division of Environmental Protection (the “DEP”),
dated November 12, 1997, the Loan Agreement for the Series 1997 B Bonds, by and between
the Issuer and the Authority, on behalf of the West Virginia Infrastructure and Jobs Development
Council (the “Council™), dated December 4, 1997, the Loan Agreement for the Series 1997 C
Bonds, by and between the Issuer and the Authority, on behalf of the Council, dated December
4, 1997, and the Loan Agreement for the Series 1997 Bond Anticipation Notes, by and between
the Issuer and the Authority, on behalf of the Council, dated December 4, 1997,

2.  The Bonds and Notes are being issued for the purposes of (i) paying a
portion of the costs of acquisition and construction of the Project; (ii) to finance the payment in
full of the outstanding principal and interest, if any, of the Issuer’s Sewerage System
Construction Notes, Series 1997 (West Virginia Infrastructure Fund), which were issued to pay
preliminary costs of the Project; and (iii) paying costs of issuance and related costs.

3.  The undersigned hereby certifies that (i) the Project will be constructed in
accordance with the approved plans, specifications and designs prepared by my firm and as
described in the respective applications submitted to the DEP, the Council and the Authority
requesting the Authority to purchase the Bonds and Notes (collectively, the "Application") and
any change orders approved by the Issuer and all necessary governmental bodies, including the
Council, (ii) the Project is adequate for the purpose for which it was designed and will have a

227576 .2
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useful life of at least 40 years, (iii) the Issuer has received bids for the acquisition and
construction of the Project which are in an amount and otherwise compatible with the plan of
financing described in the Application and my firm has ascertained that all contractors 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 by my firm for accuracy, (iv)
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, (v) the rates and
charges for the System as adopted by the Issuer are sufficient to comply with the provisions of
Subsection 4.1(b) of the respective Loan Agreements, (vi) the net proceeds of the Bonds and

Notes, 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 as set forth in the

Application, and (vii) attached hereto as Exhibit A are the respective final amended " Schedule

A - Total Cost of Project and Sources of Funds" for the Project.

WITNESS my signature and seal on this 4th day of December, 1997.

HNTB CORPORATION

(SEAL)

Gene R. Weekley, ir., P.E, /
West Virginia License No, 5621

NO. 5021
STATE OF

e VIRS, o t
oy ¥
"b,f&@;m{_ T

”‘Huiu““!

116100/97001
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WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL

REVISED SCHEDULE B (Contract No. 1 and Contract No. 2)
Town of Buffalo

Wastewaler Treatinent Plant Project 978-293
FINAL TQTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

Correction 14 draft 1

Fax #

A. Cost of Project Total POTW Storm Force
Project WATER Main
bld in hand estimate completed
1, Construction (Bused on Actual Bids) $6,524,858 86] $5,567,000.00 $424,000.00 $537,458 86
1. Construction Contingency Items (per sched) - §110,000.00]  §110,000.00
2. Techiical Scrvices $941,492.00] $685,000.00 . $167,800.00 $88,692.00
3. Legal & Fiscal $40,000.00 $22,000.00] . $10,000.00 £8,000.00
4, Adminisirative $97,500.00 $90,060.00 . $7,500.00
5. Sites ind Other Lands $210,000.00 $200,000.00 $10,000.00 ‘
6. Step | or I or Other Loan Repayment ‘
7. Interim Financing Costs $11,000,00 $10,000.00 81,000.00
8. Project Contingency (6.7%) $437,544.12 $406,174.12 $31,370.00
9. Total of Lines 1 through 8 $8,372,354.981 $7,090,174.12 $640,170.00 $642,050.86
B. Sources of Funds
10, Federa) Grants
a. USGS Grant §$7.500.00 $7,500.00
Pt State Gronts
' .. Infrastructure Fund Econ, Devel, $250,000.00 $250,000.00
[ b. Infrastructure Fund W/S (already rec'd) $300,000.00]  $56,949.14 $243.,050.86
¢. Governor's Grant $1,000,000.001 §1,000,000.00
12, Other Grants
13, Any Other Source. !
&, State Revolving Fund $600,000.801  £600,000.00
b. Bond Anticipation Note $636,202.581 $626,202.58
Y4, Infrastructure Fuid Grant, £3,000,000.00] %2,60%,830.00 £390,170.00
15, Total of Lines 10 through 14 $5,793,702.58] $4,910,481.72 $640,170.00 $243,050.86 ’
16. Net Proceeds Required from Bond
Issue (Line ¢ minus Line 15) £2,578,692.401 §2,175,692.40 £0.00 $399,000.00
C. Cost of Financing
17, Funded Reserve Account *
18, Other Costs
a. Bond Counsel £45,500.00 24 000.00 $6,000,00 $15,500.00
b. PSC Accountan! $8,000.00 $6,000.00 $1,000.00 $1,000.00
19. Total Cost of Financing (Lines 17 and 18) §53,500.00 £22,500,00 $15,500.00 $15,500.00
20, Size of Bond lssue
{Line 16 plus Line 19) $2,632,192.40] $2,202,192.40 S15,500.00 §$414,500.00
TOTAL PROIGCT COST $8,425,89458 _§7,112.674.12 $635,670.00 $657,550.86
TGINAL BOND ISSUANCE ESTIMATE §2,143,895.00
- TIMIZED 1C GRANT FLUNDS (line I;} max. amt.)  $3,662,547.49 Post-it* Fax Note 7671  [Daie u/ (o ]pﬁlﬁgs" 5
AMOUNT OF INCREASE IN BOND ISSUE $488,197.40 [H - Eme— ”
AMOUNT OF ADDITIONAL 1C GRANT 532805500 = :D? usan) Riags — JON G BN
CHANGE OF SRF LOAN ~$200,000.00 :
Totel of Increasc in WVIDC Funds (Grant & Loan)  $816,252.40  |7# Fhone #
Fax #




Kotk & Plonts

o . PUBLIC ACCOUNTANT
HURRICANE, WEST VIRGINIA 25626
(304) 757-7110

- The Town of Buffalo
Sewer Revenue Bonds, .
Serles 1997 A (West Virginia SRF Program)
Series 1997 B (West Virginia Infrastructure Fund), and
Series 1997 C (West Virginia Infrastructure Fund), and
: Sewerage System Dond Anticipation Notes, Series- 1997
(West Virginia Infrastructure Fund)

West Virginia Division of -~ . = | West Vzrginza Infrastructure and Jobs

.. Environmental Protection . e  Development Council ‘
Charleston, West Virginia “ e Charleston, West Virginia 25301

 West Virginia Water
Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges as set forth in the Sewer Facilities Usér-
Agreement, dated August 1, 1997, by and between The Town of Buffalo (the "Issuer™)
and Toyota Motor Manufacturing, West Virginia, Inc. and as set forth in the rate
ordinance of the Issuer, finally enacted on July 3, 1989, and projected operation
and maintenance expenses and anticipated customer usage as furnished to us by
HNTB Corporation, it is my opinion that such rates and charges will be sufficient
to provide revenues which, together with other revenues of the sewerage system
(the "System") of the Issuer, will pay all repair, operation and maintenance
expenses of the System and leave a balance each year equal to at least 1157 of
the maximum amount required in any year for debt service on the Sewer Revenue
Bonds, Series 1997 A (West Virginia SRF Program), Sewer Revenue Bonds, Series
1997 B (West Virginia Infrastructure Fund), Sewer Revenue Bonds, Serles 1997 C
(West Virginia Infrastructure Fund) (collectively, the "Bonds"), to be issued to
the West Virginia Water Development Authority on the date hereof and all other
obligations secured by or payable from the revenues of the System, on a parity
with or junior to the Bonds, including the Issurer's Sewer Revenue Bonds, Series
1990 A, Series 1990 B and Series 1990 C (collectively, the "Prior Bonds"). It
is my further opinion-that the Net Revenues actually derived from the System dur-
ing any 12 consecutive months, within the 18 months immediately preceding the date

21




The Town of Buffalo
Sewer Revenue Bonds
December 4, 1G97
Page 2

< - - . . . - - . - -

- of the actual issuance of the Bonds, plus the estimated average increased annual
Net Revenues to be received in each of the three succeeding years after the com~
pletion of the improvements to be financed by the Bonds, shall not be less than
115% of the largest aggregate amount that will mature and become due in any suc—
ceeding fiscal year for principal of .an interest on the Bonds and the Prior Bonds.

o

'Verj truly yvours

Kenneth E. Plants
Public Accountant

KEP:ngp
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BE IT HEREBY RESOLVED that the Buffalo Sanitary Board petition the
Council of The Town of Buffalo (the "Town") to commence enactment of an ordinance
authorizing issuance of sewer revenue bonds and bond anticipation notes of the Town, in the
aggregate principal amount of not more than $6,000,000, such petition to be presented to the
Council at its special meeting on November 10, 1997, and to be in substantially the following
form:

sookok dekek Aok

The Buffalo Sanitary Board hereby petitions the Council of The Town of Buffalo
(the "Town") to enact an ordinance directing that sewer revenue bonds and bond anticipation
notes of the Town be issued 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, such bonds and notes to be in an amount not to exceed $6,000,000 to pay-off the
Town’s currently outstanding Sewerage System Construction Notes, Series 1997 (West
Virginia Infrastructure Fund), to finance a portion of the costs of acquisition and construction
of additions, betterments and improvements to the existing public sewerage system of the
Town, and fo pay costs of issuance thereof,

Directed this 10th day of November, 1997,
Heofe sk AR ko
This Resolution shall be effective immediately,

Adopted this 10th day of November, 1997.

BUFFALO SANITARY BOARD

116100/97001
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WY KUNICIPAL BUNY wurac~-

812 sec HEW 155Ut KErumi i wen

Suite 300 Date of Report : December 4, 1997
Charleston, WY 25301 .
(304)558-3971 (See Raverse for Instructions)

The Town of Buffalo Sewer Revenue Bonds,. Series 1997 A
[S3UE: {(West Virginia SRF Program)

ADDRESS: P.0O. Box 217, Buffalo, West Virginia 25033 " COUNTY: putnam
PURPOSE New Money X
OF ISSUE: Refunding Refunds issue(s) dated: . NA

1SSUE DATE: December 4, 1997 __ CLOSING DATE: December 4, 1997

ISSUE AMOUNT:$_600,000 RATE:_ 0% Administrative Fee of 1%

1st DEBT SERVICE DUE: June 1, 1999 tst PRINCIPAL DUE: June 1, 1999

tst DEBT SERYICE AMOUNT: $7,500 PAYING AGENT: Municipal Bond Commission .

ISSUERS UNDERWRITERS
BOND COUNSEL: Steptoe & Johnson __ BOMD COUNSEL: Jackson & Kelly

Contact Person: Vincent A. Collins, Esquzre:gntgct Person: Samme L. Gee, Esquire
Phone: 624-8161 Phone: 340-1318
CLOSING BANX: City National Bank, Fleanor ESCRGH TRUSTEE:
Contact Person: Roy Hamjlton Contact Persen:
phone: 586~2100 Phona:
1 KNOWLEDGEABLE 1SSUER COWTACT OTHER:
Contact Person: Gaye Hudson - Contact Person:
Position: Recorder _ Funection:
Phone: 937-2041 FAX:  937-2041 Phone :

DEPOSITS TO MBC AT CLOSE: Aceryed Interest: $
By Wire Capitalized Intgrest: $
S T Raserve Account: ®
. Check T QOther: 3
REFUNDS & TRANSFERS 8Y MBC AT CLGSE
By Wire To Escrow Trustee:
Check T To lssuer:
167 1o Cons. Invest. Fund:
To Other:

4, R0 4 &R

NOTES:

FOR MUKICIPAL BOWD COMMISSION USE ONLY:
" DOCUMERTS

REQUIRED:
TRANSFERS
REQUIRED:

%A




The purpose of the MEW ISSUE REPORT FORM (s to provide the WV
Municipal Bond Commission with an early warning of three basis facts
nc later than the day of closing on any issue for which the Commission
1% tD act as fiscal agent. Jhese are:

L
1. Formal notification that a new issue is outstanding. -
2. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds
needed to administer the issue by the date of the first
action or debt service.

The Commission vrecognizes that 48 bond transcripts become
increasingly long and complex, it has become more difficult to assemble
and submit them to the Commission within the 30 days specified by the WY
Code 13-3-8. This notice is not intended to provide all the {nformation
needed Lo administer an issue, but to &lert the Commission and ensure
that no debt service payments are missed due to delays in assembling
bond transcripts. If, at the time of closing, documents such as the
ordinance and all suppliments, debt service schedules, and 2 specimen
bond or photostat are available and submitted with this fore, it will
greatly aid the Commission in the performance of its duties, These
documents are needed to sat up the proper accounts and to advise the
issuer of monthly deposit requirements as far in advance of the first
debt service as possible. '

It is not necessary to complete all items if they are not pertinent
to your issue. Indicate the County of the issuer. W®With PSDUs that over-
lap more than one county, indicate the county of their business office.
Complete “Rate® only if the {ssue has only one rate. Please complete 3
separate form for each series of an issue. Other important information
can be recorded under “Notes”.

Again, please submit this form on each new Issue on the day of
closing. If fund transfers into or out of the Commission at close are
required, please submit this form before closing. If no significant
facts change by closing, no resubmission at close is required. If,
however, there are changes, please submit an updited form, with changes
noted, at close.

If you should have any questions concerning this form, please call
the Commission.




WY MUNICIPAL BOND COMMIS>ium

812 Quarrier Street
Suite 300
Charlestcn, WY 25301
(304)558-3971

NEW ISSUE REPORT Fueid
Date of Report:

(See Raverse for Instructions)

December 4, 1997

135UE;

The Town of Buffalo Sewer Revenue Ronds, Series 1997 B
(West Virginia Infrastructure Fund) . '

ADDRESS: P.O. Box 217, Buffalo,”West Virginia 25033

COUNTY: Putnam

PURPOSE Kew #oney X
OF ISSUE: Refunding

[SSUE DATE: December 4, 1997

ISSUE AMOUNT:$_ 2,032,192
tst DEBT SERYICE DYE: June 1, 1999

RATE:

st DEBT SERVICE AMOUNT: $13,111

Refunds issue(S) dated: MNA

CLOSING DATE: December 4, 1997

0%

1st PRINCIPAL DUE: June 1, 1999

PAYING AGENT: Municipal \Bond Commission

1SSUERS '
AOND COUNSEL: Steptoe & Johnson

- UNDERWRITERS
- BOND COUNSEL:_ Jackson & Kelly

Contact Person:Vincent A. Collins, Esquire Contact Person:Same L. Gee, Esquire

Phone: 624-8161

CLOSING BANK:City National Bank, Eleanor

ESCROM TRUSTEE:

Contact Person: Roy Hamilton

Phone: 586-2100

| KNOWLEDGEABLE ISSUER CONTACT
Contact Person: Gaye Hudson

 OTHER:

M: 340-1318

Contact Person:
Phone:

Contact Person:

Position: Recorder Function:
Phoneé: 937-2041 FAX: 937-2041 Phone
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $

By Wire

. Check — Other:

= Capitalized Interest: g
Reserve Account)

REFUNDS & TRANSFERS 8Y MBC AT CLOSE:

By WHire To Escrow Trustee: $
Check 7 Yo lssuer: $
H{-14 = ¢ Cons. Invest. Fund: §
— . To Qther: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
TOGCTHENTS
REQUIRED:

TRANSFERS
REQUIRED:

QR




The purpose of the NEW ISSUE REPORT FORM i¢ to provide the WV

Municipal Bond Commission with an eariy warning of three basis facts
no later then the day of closing on any issue for which the Commission
1S to &ct a&s fiscal agent. These are:

1
1. Formal notification that a new issue is outstanding. -
2. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds
needed to administer the issue by the date of the first
action or debt service.

The Commission recognizes that ag bond transcripts  become
increasingly long and complex, it has become more difficult to assemble
and submit them to the Commission within the 30 days specified by the WV
Code 13-3-8. This notlice is not intended to provide all the information
needed to administer an issue, but to alert the Commission and ensure

that no debt service payments are missed due to delays in assembling
bond transcripts. [f, &t the time of -closing, documents such as the _

ordinance and all suppliments, debt service schedules, and a specimen
bond or photostat are available and submitted with this form, it wil]
greatly aid the Commission in the performance of its duties. These
documents are needed to set up the proper accounts and to advise the
issuer of monthly deposit requirements &s far in advance of the first
debt service as possible. :

It is not necessary to complete all items if they are not pertinent
to your issue. Indicate the County of the issuer. With PSDs that over-
lap more than cne county, indicate the county of their business office.
Complete "Rate® only if the {ssue has only one rate. Please complete a
separate form for each series of an issue. Other important Information
can be recorded under “Notes®.

Again, please submit this form on esch new issue on the day of
closing. If fund transfers into or out of the Commission at close are
required, please submit this form before clesing. If no significant
facts change by closing, no resubmission at close is required. If,
however, there are changes, please submit an updated form, with changes
noted, at close.

[f you should have any questions concerning this form, please call
the Commission.



Wy MUNICIPAL BOMD COMMISC.ON

a12 {or Street MEW ISSUE REPORT FuR

Suite 300 pate of Repart: December 4, 1997
Charleston, W 25301 _ :
(304)558-3971 (See Reverse for Instructions)
The Town of Buffalo Sewer Revenue Bonds, Serjies 1997 C
1SSUE: (West Vipginia Tnfrmﬁ-mlc%-nf@ Taned)
ADORESS: P. O. Box 217, Buffaid, West Virginia 25033 - COUNTY:_ Putnam
PURPOSE New Money X .
OF ISSUE: Refunding ____ Refunds i{ssue(s) dated: . }
1SSUE DATE: December -4, 1997 . CLOSING DATg: December 4, 1397
ISSUE AMOUNT:$ 600,000 RATE: 03 Administrative Fee of 1%
1st DEBT SERVICE OUE: June 1, 2019 1st PRINCIPAL DUE: June 1, 2019
1st DEBT SERVICE AMOUNT: $8,794 PAYING AGENT: Municipal Bond Comrission -
ISSUERS UNDERMRITERS
BOND COUNSEL: Steptoe & Johnson BOND COUMSEL:  Jsckcoon & Kelly
Contact Person:Vincent A. Collins, EsqulreCont&ct Person: Samme L. Gee, Esgquire
Phone: 624-8161 Phome:_340-1318
CLOSING BANK: City National Bank, Eleanor ESCROW TRUSTEE:
Contact Person:_Rov Hamilton Contact Person:
Phone: 586-2100 _ Phone:
| KNOWLEDGEABLE ISSUER COWTACY -~ QTHER:
Contact Person: Gaye Hudson ~ Contact Person:
PQSitiQﬁ: Roonrdar Fm’.eﬂ:
Phone: 937-2041 FAX: 937-2041 phone
DEPOSITS TO MBC AT CLOSE: Accrued Interest: ¢
8 Wire Capitalized Interest: £
S Check ™ Reserve Account: ¢
m!“ $
REFUNDS & TRANSFERS BY MBC AT CLGSE
By Hire Te Escrow Trustee: 4
Check " ¢ Issuer: $
I6T fo Cons. Invest. Fund:
To Other:
NOTES:

FOR MUMICIPAL BOND COMMISSION USE ONLY:
“OOCUMENTS

REQUIRED:
TRANSFERS
REQUIRED:

R C




The purpose of the MNEW ISSUE REPORT FORM is to provide the WV
Municipal Bond Commission with an early warning of three basis facts
no later than the day of closing on any issue for which the Commission
15 to act as fiscal agent, fhese are:

A
1. Formal notification that a new issue is outstanding. -
2. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds
needed to administer the issue by the date of the first
action or debt service.

The Commission recognizes that &s bond transcripts become
increasingly long and complex, {t has become more difficult to assembie
and submit them to the Commission within the 30 days specified by the WY
Code 13-3-8. This notice is not intended to provide sl]l the information
needed to administer an issue, but to alert the Commission and ensure
that no debt service payments are missed due to delays in assembling
bond transcripts. If, at the time of -closing, documents such as the
ordinance and sl] suppliments, debt service schedules, &nd a specimen
bond or photostat are &vallable and submitted with this form, it wil!
greatly aid the Commission in the performance of i(ts duties. These
documents are needed to set up the proper accounts and to advise the
issuer of monthly deposit requirements &s far in advance of the first
debt service as possible. '

it is not necessary to complete all items If they are not pertinent
to your issue. Indicate the County of the issuer. With P3Ds that over-
lap more than one county, indicate the county of their business office.
Complete "Rate™ only if the issue has only one rate. Plesse complete 3
separate form for each series of an issue. Other important information
can be recorded under "Notes”®.

Again, please submit this form on each new issue on the day of
closing. If fund transfers into or out of the Commission at close are
required, plesse submit this form before closimg. If no significant
facts change by closing, no resubmission at close is required. If,
however, there are changes, please submit an updated form, with changes
noted, at close.

If you should have sny questions concerning this form, please call
the Commission.,




WY MUNICIPAL BOND COMMISSION

- 812 Quarrier Street ME¥ ISSUE REPORT roGm

Suite 300 - Date of &port:. December 4, 1997
Charleston, WV 25301
(304)558-3971 {See kverse for Instructions)

The Town of Buffalo Sewerage System Bond,Antlclpatlon Notes, Series 1997
ISSUE: _ (West Virginia Infrastricture Fund)

ADDRESS: P-O. Box 217, Buffalo,-West Virginia 25033 COUNTY: Putnam

PURPOSE New Money X ,
OF ISSUE: Refunding ___ Refunds {ssue(s) dated: . 1

ISSUE DATE: December 4, 1997 - CLOSING DATE: December 4, 1997
ISSUE AMOUNT:$ 636,203 RATE: 0%
1st DEBT SERVICE DUE: pecember 1. 2002 ist PRIRCIPAL DUE: pecenber 1. 2002

e

1st DEBT SERVICE AMOUNT:$636,203 PAYING AGENT: Municipal Bond Commission

ISSUERS UNDERWRITERS
BOND COUNSEL: Steptoe & Johnson BOND COUMSEL: Jackson & Relly

Contact Person:Vincent A. Collins, EsquireContect Person: Samre L. Gee, Esquire
Phote:_g24-8161 Phone: 340-1318
CLOSING BARK:City National Bank, Eleanor ESCROW TRUSTEE:
Contact Person: Roy Hamilton Contact Person:
Phone: 586-2100 Phone:
"I KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact Person: Gaye Hudson {ontact Person:
Position: Recorder Function:
Phone: 937-2041 Fax; 937-2041 Phone :

DEPOSITS TO MBC AT CLOSE: Acerued Interest: $

B Wire ~ Capitalized Interest:

Y e Check " Reserve Account:

Other' $
REFUNHDS & TRANSFERS BY MBC AT CLOSE:

By Wire — To Escrow Trustee: $
Check To Issuer: $
16T To Cons. Invest. Fund: §

) To Other: 9

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
~ DOCUMENTS

REQUIRED:
TRANSFERS
REQUIRED:

&N




The purpose of the NEW ISSUE REPORT FORM is to provide the Wy
Municipal Bond Commission with an early warning of three basis facts

no later than the day of closing on any issue for which the Commission
s to act &% ftiscal agent. ese are:

by
1. Formal notification that & new issue is outstanding. -
2. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds
needed to administer the issue by the date of the first
action or debt service.

The Commission recognizes that as bond transcripts become
increasingly long and complex, {t has become wore difficult to sssemble
and submit them to the Commission within the 30 days specified by the WV
Code 13-3-8, This notice is not intended to provide all the information
needed to acdminister an [ssue, but to alert the Commission and ensure
that no debt service payments are missed due to delays in assembling
bond transcripts. If, at the time of -closing, documents such as the
ordinance and all suppliments, debt service schedules, and a specimen
bond or photostat are available and submitted with this form, 1t will
greatly aid the Commission in the performance of its duties. These
documents are needed to set up the proper gccounts and to advise the
issuer of monthly deposit requirements as far in advance of the first
debt service as possible. '

It is not necessary to complete all items if they are not pertinent
to your issue. Indicate the County of the issuer. With PSDs that oqver-
lap more than one county, indicate the county of their business office.
Complete “Rate® only if the issue has only one rate. Please complete a
separate form for each series of an issue. Other important information
can be recorded under “Notes".

Again, please submit this form on each new issue on the day of
closing. If fund transfers into or out of the Commission at close are
required, please submit this form before closing. If nro significant
facts change by closing, no resubmission at close is required. If,
however, there are changes, please submit an updated form, with changes
noted, at close.

If you should have any questions concerning this form, please call
the Commission.
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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 Systern Bond Anticipation Notes, Series 1997

(West Virginia Infrastructure Fund)

CITY NATIONAL BANK, Eleanor, West Virginia, hereby accepts appointment
as Depository Bank in connection with the Bond Ordinance of The Town of Buffalo (the
“Issuer”™) enacted December 1, 1997, the First Supplemental Resolution of the Issuer adopted
December 1, 1997, and the Second Supplemental Resolution of the Issuer adopted December
1, 1997 (collectively, the "Bond Legislation”), authorizing issuance of the Issuer's 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), all dated December 4, 1997, issued in the respective
principal amounts of $600,000, $2,032,192 and $600,000 {(collectively, the "Bonds"), and
the Issuer’s Sewerage System Bond Anticipation Notes, Series 1997 (West Virginia
Infrastructure Fund), dated December 4, 1997, issued in the principal amount of $636,203
{(the “Notes”), and agrees to serve as Depository Bank in connection with the Bonds and the
Notes, all as set forth in the Bond Legislation.

WITNESS my signature on this 4th day of December, 1997.

Ll [ . .
Executive Vice President

116100/97001
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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 Virginia Infrastructure Fund)

ACCEPTANCE QF DUTIES AS REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association in Charleston, West Virginia, hereby accepts appointment as Registrar in
connection with The Town of Buffalo 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), all dated
December 4, 1997, issued in the respective principal amounts of $600,000, $2,032,192, and
$600,000 (collectively, the "Bonds"), and the Issuer’s Sewerage System Bond Anticipation
Notes, Series 1997 (West Virginia Infrastructure Fund), dated December 4, 1997, issued in
the principal amount $636,203 (the “Notes”), and agrees to perform all duties of Registrar
in connection with the Bonds and the Notes, all as set forth in the Bond Legislation
authorizing issuance of the Bonds and the Notes .

WITNESS my signature on this 4th day of December, 1997.

ONE VALLEY BANK, NATIONAL
ASSOCIATION
S

A331stant Vlce Presmient f /

11/26/97
116100/970601
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THE TOWN OF BUFFALO

Sewer Revenue Bonds,
Series 1997 A (West Virginia SRF Program),

. Series 1997 B (West Virginia [nfrastructure Fund), and
Series 1997 C (West Virginia Infrastructure Fund), and
Sewerage System Bond Anticipation Notes, Series 1997

(West Virginia Infrastructure Fund)

ERTIFICATE QF ISTRA OF BON D NOTES

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association in Charleston, West Virginia, as Registrar under the Bond Legislation and
Registrar's Agreement providing for the above-captioned Bonds and Notes of The Town of
Buffalo (the "Issuer"), hereby certifies that on the date hereof, the single, fully registered
Sewer Revenue Bond, Series 1997 A (West Virginia SRF Program), of the Issuer, dated
December 4, 1997, in the principal amount of $600,000, numbered AR-1, the single, fully
registered Sewer Revenue Bond, Series 1997 B (West Virginia Infrastructure Fund), of the
Issuer, dated December 4, 1997, in the principal amount of $2,032,192, numbered BR-1, the
single, fully registered Sewer Revenue Bond, Series 1997 C (West Virginia Infrastructure
Fund), of the Issuer, dated December 4, 1997, in the principal amount of $600,000,
numbered CR-1, and the single, fully registered Sewerage System Bond Anticipation Note,
Series 1997 (West Virginia Infrastructure Fund), of the Issuer, dated December 4, 1997, in
the principal amount of $636,203, were registered as to principal only, in the name of
"West Virginia Water Development Authority” in the books of the Issuer kept for that
purpose at our office, by a duly authorized officer on behalf of One Valley Bank, Nationa}
Association, as Registrar.

WITNESS my signature on this 4th day of December, 1997.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

116100/97001
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REGIS S A N

THIS REGISTRAR'S AGREEMENT, dated as of the 4th day of December,
1997, by and between THE TOWN OF BUFFALO, a municipal corporation and political
subdivision of the State of West Virginia (the "Issuer”), and ONE VALLEY BANK,
NATIONAL ASSOCIATION, a national banking association (the "Registrar™).

WHEREAS, the Issuer has, contemnporaneously with the execution hereof,
issued and sold its $600,000 Sewer Revenue Bonds, Series 1997 A (West Virginia SRF
Programy), $2,032,192 Sewer Revenue Bonds, Series 1997 B (West Virginia Infrastructure
Fund), and $600,000 Sewer Revenue Bonds, Series 1997 C (West Virginia Infrastructure
Fund), in fully registered form (collectively, the "Bonds") and its $636,203 Sewerage System
Bond Anticipation Notes, Series 1997 (West Virginia Infrastructure Fund), in fully registered
form (the “Notes”), pursuant to the Bond Ordinance of the Issuer duly adopted December 1,
1997, the First Supplemental Resolution of the Issuer duly adopted December 1, 1997, and
the Second Supplemental Resolution of the Issuer duly adopted December 1, 1997
(collectively, the "Bond Legislation");

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

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

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

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

1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds and the Notes, all as set forth in the Bond
Legislation, such duties including, among other things, the duties to authenticate, register and
deliver the Bonds upon original issuance and when properly presented for exchange or
transfer, and shall do so with the intention of maintaining the exclusion of interest on the

227367.1

Y




Bonds and the Notes from gross income for federal income tax purposes, in accordance with
any rules and regulations promulgated by the United States Treasury Department or by the
Municipal Securities Rulemaking Board or similar regulatory bodies as the Issuer advises it
of and with generally accepted industry standards.

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

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

4. As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
rendered as provided in the annexed schedule and reimbursement for reasonable expenses
incurred in connection therewith.

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

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

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

ISSUER: The Town of Buffalo
Post Office Box 217
Buffalo, West Virginia 25033
Attention: Mayor

REGISTRAR: One Valley Bank, National Association
Post Office Box 1793
One Valley Square
Charleston, West Virginia 25326
Attention: Corporate Trust Department

2277567 .1




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

IN WITNESS WHEREOF, the parties hereto have respectively caused this

Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first above-written.

THE TOWN OF BUFFALO

Mayor

ONE VALLEY BANK, NATIONAL

11/26/97
116100/97001
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EXHIBIT A

Bond Legislation included in bond transcript as Documents Nos. I 2 and 3.
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THE _TOWN OF BUFFALQ
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,
THEREQF 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 $5100,000 IN AGGREGATE PRINCIPAI, AMOUNT OF
SEWER REVENUE BONDS, SERIES 1990 B, NOT MORE THAN
$400,000 IN AGGREGATE PRINCIPAI, AMOUNT OF SEWER
REVENUE BONDS, SERIES 1990 C, AND NOT MORE THAN
$1,000,000 INTERIM  CONSTRUCTION  FINANCING,
CONSISTING OF BOND ANTICIPATION NOTES, GRANT
ARTICIPATION NOTES OR A LINE OF CREDIT EVIDENCED
BY NOTES, OR ANY COMBINATICN 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 1INDENTURE 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 AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

ARTICLE T

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 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 Buffalc (the “Issuer”) 1is 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, c¢ollection and transportation system. However, it is
deemed necessary and desirable for the health, safety, advantage,
convenience and welfare of the inhabitants 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 1lift 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 vear 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 aggregaté principal amount of mnot
more than $1,000,000 in three series, being the Series 13990 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 issuance of the Original Bonds and
contemporanecusly therewith, or as soon as practicable thereafter, to
issue 1ts 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 $1,000,000 to temporarily finance costs of acquisition and
construction of the Project., Said costs shall be deemed to incliude
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 period not exceeding 6 months after completion
of acquisition or construction 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 necessary or incident to
determining the feasibility or practicability of the enterprise,
administrative expense, commitment fees, fees of the Authority (as
hereinafter defined), discount, initial fees for the services of
registrars, paying agents, depositories or trustees or other costs in
connection with the sale of the Bonds and Notes and such other
expenses as may be necessary 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 thereof, 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 defined. -

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

F. It is in the best Iinterests 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 its Original Bonds constituting the Series 1990 ¢
Bonds be sold to the Purchaser (as hereinafter 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, an amended
Letter of Conditions dated February 8, 1990, and all amendments
thereto {collectively, the "lLetter of Conditions”).

G. There are not outstanding any obligations of the Issuer
which will rank prior to or om a parity with the Bonds as to lien,
pledge 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 13990 C Bonds with respect to lien,
pledge and sources of and security for payment and in all other
respects. The grant anticipation notes, if issued, will not be
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payable from the Net Revenues, but shall be payable from Grant
Receipts, Surplus Revenues, certain 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, if 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 lssuance 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(£)(&)Y(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
vear in which the Notes and/or the Bonds are to be issued.

Section 1.03. Bond legislation Constitutes Contract. In
consideration of the acceptance of the Bonds and the Notes by those
who shall be the Registered Cwners 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 Owners of any and all of such Bonds and Notes,
respectively, all which shall be of equal rank and without preference,
priority or distinction between any one Bond 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. pPefinitions. 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 Virginia Water Development
Authority, which is expected to be the original purchaser of the
Original Bonds constituting the Serles 1990 A Bonds and the
Series 1990 B Bonds, or any other agency of the State of West Virglnla
that succeeds to the functions of the Authority.

"Authorized 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 5.01 hereof.

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

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

"Bond Registrar” shall have the meaning stated 1In
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 yield on the issue under the Code, and shall be
October 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 Internal Revenue Code of 1986, as amended,
and the Regulations.

"Commission” means the West Virginia Munieipal Bond
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 Consulting
Engineers for the System. ' '

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

"Depository Bank” means the bank designated as such in the
Supplemental Resolution, and its successors and assigns, 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,

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

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

"Governing Body" means the council of the Issuer, as may
hereafter be constituted.

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

"Grant Agreement” means a written commitment for the payment
of the EPA Grant or any of the Other 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
paid to the Issuer; provided that, "EPA Grant Agreement” means only
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the Grant Agreement relating to the EPA Grant and "Other Crant
Agreements” means only those Grant Agreements relating to the Other
Grants.

"Grant Receipts” means all moneys received by the Issuer on
account of any Grant after the date of issuance of any Grant
Anticipation Notes; provided that "EPA Grant Receipts” means only
Grant Receipts on account of the EPA Grant, and "Other Grant Receipts”
means only Grant Receipts on account of any or all of the Other
Grants,

"Grants" means, collectively, the EPA Grant and the Other
Grants, as hereinafter defined.

"Gross Revenues” means the aggregate gross operating and
non-operating revenues of the System, as hereinafter defined,
determined in accordance with generally accepted accounting
principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncellectible accounts; provided, that "Gross
Revenues” does mnot 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 herelnafter
defined,

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

"Indenture” or "Trust Indenture” means the Trust Indenture
which may, at the Issuer’s option, be entered into 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 retained by the Issuer to prepare
an Iindependent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in
the normal operation of its business and affairs.

"Investment Property” means any security (as said term is
defined in Section 165(g)(2)(A) or (B) of the Code), obligation,
annuity contract, investment-type property or any residential rental
property for family units which is not located within the jurisdiction
of the Issuer and which is not acquired to implement a court ordered
or approved housing desegregation plan, excluding, however,
obligations the interest on which is excluded from gross income, under
Section 103 of the Code, for federal income tax purposes other than
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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 Conditiong 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 mean, collectively, the Loan
Agreement and the Supplemental Loan Agreement, to be entered inte
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 lssuer.

"Net Proceeds” means the face amounts of the Original Bonds,
plus accrued interest 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 Greoss 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 im 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 is 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 foregoing, and originally authorized
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hereby, which may be issued by the Issuer, the terms 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 Reglstrar" 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 repalr, 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, 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 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 or Notes, charges for depreciation,
losses from the sale or other disposition of, or from any decrease in
the value of, capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting
periods,

"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 1930 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 notes
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 being authenticated (where applicable) and delivered or all
Notes theretofore and thereupon being authenticated and delivered
except (1) any Bond or Note cancelled by the Bond Registrar, or Notes
Registrar, at or prior to said date; (il) any Bond or Note 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 or under the Indenture, as
applicable, and set aside for such payment (whether upon or prior to
maturity); (iii) any Bond or Note deemed to have been paid as provided
in Article X hereof or as provided in the Indenture, as applicable;
and (iv) for purposes of consents or other action by a specified
percentage of Bondholders or Noteholders, any Bonds or Notes
registered to the Issuer.

"Parity DBonds” means additional Bonds 1ssued 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 business carried on by a natural person, including all
persons “"related” to such person within the meaning of
Section 144(a)(3) of the Code, or in any activity carried on by a
person other than a natural person, including all persons "related”
to such person within the meaning of Section 144(a)(3) of the Code,
excluding, however, use by a state or local governmental unit and use
as a member of the general public. All of the foregoing shall be
determined in accordance with the Code, including, without limitation,
giving due regard to "incidental use,” if any, of the proceeds of the
issue and/or proceeds used for "qualified improvements,” if any.

"Program” means the Authority’s loan program, under which
the Authority purchases the water development revenue bonds of local
governmental entities satisfying certain legal and other requirements
with the proceeds of water development revenue bonds of the Authority.
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*Project” means the acquigition and construction of certain
additions, betterments and improvements for the existing sewerage
facilities of the Issuer, consisting generally of a treatment plant,
four 1ift stations, a complete collector system, and all appurtenant
facilities.

"Purchaser” or "Government” means the United 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;

{b) Govermment Obligations which have been
stripped of their unmatured interest coupons,
interest coupons stripped from Government
Obligations, and 7receipts or certificates
evidencing payments from Government CObligations
or interest coupons stripped from Government
Obligations;

{c) Bonds, debentures, notes or other
evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives;
Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the
United States; Federal Land Banks; Governmment
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  Assoclation te  the extent such
obligation 1is guaranteed by the Government
National Mortgage Asseociation or issued by any
other federal agency and backed by the full faith
and credit of the United States of Amerieca;

{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,
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shall be secured by a pledge of Govermnment
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 walue thereof is
always at least equal to the principal amount of
sald time accounts;

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

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs
{a) through {(e) above, with banks or national _
banking associations which are members of FDIC or
with govermnment bond dealers recognized as
primary dealers by the Federal Reserve Bank of
New York, provided, that said investments
securing sald repurchase agreements either must
mature as mnearly as practicable coincident with
the maturity of said repurchase agreements or
must be replaced or increased so that the market
value thereof is always at least equal to the
principal amount of said repurchase agreements,
and provided furtheyr 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 1531, as amended; and

(i) Obligations of S8tates or political
subdivislons or agencies thereof, the interest on
which {s 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 "City 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 name such
Bond or Note is registered,

"Registrar” 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”  means the Renewal and
Replacement Fund established by Section 5.01 hereof. :

"Revenue Fund” means the Revenue Fund establighed by
~Section 5.01 hereof. ‘

"Sanitary Beoard” 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. '

"Series 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.

"Series 1990 A Bonds Reserve Requirement” means, as of any
date of calculation, the maximum amount of principal and interest
wnich will become due on the Series 1990 A Bonds in the then current
or any succeeding year.

"Series 1990 A Bonds Sinking Fund” gmeans the Series 1950 A
Sinking Fund established by Section 5.02 hereof.

*Series 19%0 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 o Section 5.02 hereof.

“Series 1990 B Bonds Reserve Requirement” means, as of the
date of calculation, 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.

"Series 1990 C Bonds” or "Series C Bonds” means the not more
than $400,000 in aggregate principal amount of Sewer Revenue Bonds,
Series 1990 €, of the Issuer.

"Series 1990 C Bonds Reserve Account” means the
Series 1930 C Bonds Reserve Account established by Section 5.02
hereof.

"State" means the State of West Virginia,

"Supplemental Resolution” means any resolution, ordinance
or order of the Issuer supplementing or amending this Ordinance and,
when preceded by the article "the,” refers specifically to the
supplemental resolution or resolutions authorizing 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 to be set aside and held for the payment of or
security for the Bonds or any other obligations of the Issuer,
including, without limitation, the Renewal and Replacement Fund and
the Reserve Accounts, the proceeds of which Bonds or other obligations
are to be used to pay Costs of the Project.

"System” means the public service properties for the
collection, treatment, purification or disposal of ligquid 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 whatsoever, and includes the
Project.

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

"Trustea” means the banking iastitution designated as
trustee for the Noteholders under the Indenture, if any, its
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 corporations; and words importing the masculine,
feminine or neutral gender shall include any other gender.
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ARTICLE 1T .

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorizationof Acquisition and Construction
of the Project. 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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ARTICLE TIT-

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

Section 3.0L. Authorization of Bonds. For the purposes of
capitalizing interest on the Series 1990 A Bonds and the Series 19%0 ¢
Bonds, funding a reserve account for each series of Original Bonds,
‘paying Costs of the Project not 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 prinecipal 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 Constyruction Trust Fund
established by Section 5.0l hereof.

Secrion 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 semiannually omn 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 oxr 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 C Bonds shall be issued in the form of
a single, fully registered Bond in the principal amount of not to
exceed 5400,000, numbered CR-1, shall be dated the date of delivery
thereof and shall be in such principal amount as set forth in a

16.




Supplemental Resolution. The Series 1990 € 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 value thereof. The
Series 1990 C Bonds shall be subject toe 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 for 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 wmature in principal installments, all as
provided in the Supplemental Resalution., The Bonds of each series
shall be exchangeable at the option and expense of the Holder for
other fully registered Bonds of the same series in aggregate principal
amount equal to the amount of said Bonds then Outstanding and being
exchanged, with principal installments or maturities, as applicabls,
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, if any, shall be issued in fully
registered form and in denominations as determined by a Supplemental
Resolution., The Bonds shall be dated as of the date specified in a
Supplemental Resalution and shall bear interest from such date except
as otherwvise expressly provided herein.

Section 3.03. Bond Registrar. A. The Bond Reglstrar 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 its successors and assigns,

B, The Issuer shall be the Bond Registrar with respect to
the Series 1990 ¢ Bonds and will keep or cause to be kept, at its
office, sufficient books for the registration and transfer of the
Series 1990 C Bonds, and, upon presentation for such purpose, the
Issuer shall, under such reasonable regulations as it may prescribe,
register the Series 1990 C Bonds initially issued pursuant hereto and
register the transfer, or cause to be registered, on such books, the
transfer of the Series 1990 C Bonds as hereinafter provided.

The Issuer shall accept the Serles 1990 ¢ Bonds for
registration or transfer only if ownership thereof is to be registered
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in the mname of the Covernment, an individual (including joint
ownership), a corporation, a partnership or a trust, and only upon
receipt of the social security number of each individual, the federal
employer identification number of each corporation or partnership or
the social security numbers of the settlor and beneficiaries of each
trust, and the federal employer identification number and date of each
trust and the name of the trustee of each trust and/or such other
identifying number and information as may be required by law.

Section 3.04. Execution of BRonds. 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. In case any one or more of the officers who shall have
signed or sealed any of the Bonds shall cease to be such officer of
the Issuer before the Bonds so signed and sealed have been actually
sold and dellvered, such Bonds may nevertheless be sold and delivered
as herein provided and may be issued as 1f the person who signed or
sealed such Bonds had not ceased to hold such office. Any Bonds may
be signed and sealed on behalf of the Issuer by such person as at the
actual time of the execution of such Bonds shall hold the proper
office in the Issuer, although at the date of such 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 wvalid 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 I1f 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 other provisions
of this Bond Legislation relating to authentication of Bonds shall not
apply to the Series 1990 C Bonds, notwithstanding anything herein to
the contrary.

Section 3.06. Negotiability, Iransfer and Registration.
Subject to the provisions for transfer of registration set forth
below, the Bonds shall be and have all of the qualities and incidents
of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive 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 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 bhona 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 transferahle
only upon the books of the Bond Registrar, by the Registered Owner
thereof in person or by his attorney duly authorized in writing, upon
surrendexr thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the Registered
Ouner or his duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or
transferring the registered Bonds are exercised, Bonds shall be
delivered in accordance with the provisions of this Bond Legislatiom.
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 mzke a charge sufficient
to reimburse it for any tax, fee or other governmental charge required
to be pald 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 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, Destroved, Stolen or Lost.
In case any Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may, in its discretion, issue and 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, stalen or lost, in
exchange and substitution for such mutilated Bomd, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution
for the Bond destroyed, stolen or lost, and upon the Holder's
furnishing satisfactory indemnity and complying with such other
reasonable regulations and conditions as the Issuer may prescribe and
paying such expenses as the Issuer and the Bond Registrar may incur.




All Bonds so surrendered shall be cancelled by the Bond Registrar and
held for the account of the Issuer.  If any such Bond shall have
matured or be about to mature, instead of issuing a substiture 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. Bends not to be Indebtedness of the Issuer.
The Bonds shall mot, in any event, be or constitute an indebtedness
of the Issuer within the meaning of any constitutional or statutory
provision or limitatiom, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein provided
and amounts, if any, in the respective Reserve Accounts. No holder
or holders of any of the Bonds 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:
Series 1990 B Bonds to be Junior and Subordinate to Series 1990 &
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 faver of the.
Heolders of the Series 1990 A Bonds and the Series 1590 C Bonds. Such
Net Revenues iIin an amount sufficient to pay the principal of and
interest on and other payments for the Bonds and to make the payments
into the Sinking 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 3.10. Form of Original Bonds. The text of the
Original Bonds shall be in substantially the following forms, with
such omissions, insertions and wvariations 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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{Form of Series 1990 A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWER REVENUE BOND, SERIES 1990 A

No. AR- _ $

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 hereinafter set forth, to the West Virginia
Water Development Authority (the "Authority”) or registered assigns
the sum of

{§ 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
on each installment at the rate per annum set forth on said Exhibit A.

‘ The interest rate on each installment shall run Ffrom 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

, 18 . 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 1s payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address asz 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 methed 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 . y 19

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain additions, betterments and
ilmprovements for the existing sewerage facilities of the Issuer (the
"Project”); (i1i) [to pay interest on the Bonds of this Series (the
"Bonds"”) during the construction of the Project and for not more than
6 months thereafter]; (iii) [te fund a reserve account for the Bonds];
and (1v) to pay certain costs of issuance hereof and rvelated costs.
The existing sewerage system of the Issuer, the Project, and any
further additions, betterments or improvements thereto iz herein
called the "System.” This Bond is issued 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 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 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 concurrently with the Sewer Revenue
Bonds, Series 1990 B, of the Issuer (the ”"Series 1990 B Bonds”),
issued in the aggregate principal amount of § » which
Series 1990 B Bonds are junior and subordinate with respect to lien,
pledge and sources of and security for payment te the Bonds.

THIS BOND 1S 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 IN THE AGGREGATE PRINCIPAL AMOUNT OF $ AND
DESCRIBED IN THE BOND LEGISILATION (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
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

a9




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
Bonds and the Series 1990 B Bonds. Pursuant to the Bond Legislation,
the Issuer has covenanted and apgreed 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, repalr 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, the
Series 1990 B Bonds, the Series 1990 C 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 ap 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 Bend
Legislation. Remedies provided the registered owners of the Bonds are
axclusxvely 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 Reglstrar by the registered owner, or by
its attormey duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to
the 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 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
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 owner of this Bond.

IT IS HERERY 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
ather 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 thils 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 i{ts Mayor and 1its corporate seal to be hereunto
affixed and attested by its Recorder, and has caused this Bond to be
dated , 19 '

[SEAL]

Mayor

ATTEST:

Recorder




(Form of) =

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

-

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 Registrar

By

its Authorized Officer
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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 Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWER REVENUE BOND, SERIES 1990 B

No. BR- 5

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 sald 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

($___ )}, in annual Installments on 1 of
sach year as set Fforth on the "Schedule of Apnual Debt Service”
attached as Exhibit A hereto and incorporated herein by reference,
without interest. ‘

Principal installments of this Bond are payable in any coin
or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office
of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (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
cansent 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, 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
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 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 § AND DESCRIBED
IN THE BOND LEGISLATION (THE ~SERIES 1990 A
BONDS”); AND )

(ii) SEWER REVENUE BONDS, SERIES 1990 ¢,
ISSUED CONCURRENTLY HEREWITH IN THE AGGREGATE

PRINCIPAL AMOUNT OF § AND DESCRIBED
IN THE BOND LEGISLATION (THE ~SERIES 1990 C
BONDS™ ).

This Bond 1s payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paid from
said Net Revenues all payments then due and owing on account of the
Series 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
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, nox shall the Issuer be obligated to pay
the same, except fyom saild speclal fund provided from the HNet
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
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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 1990 C Bonds and all other obligations
secured by a lien on or payable from such revenues prior to or om a
parity with the Series 1390 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 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 theé 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 registered
owner, or by its attorney duly authorized in writing, upon the
surrender of this Bond together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered
owner or its attorney duly authorized in writing.

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

411 wmoney 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 lLegislation.




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

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 , 19

[SEAL]

Mayor

ATTEST:

Recorder
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{(Form of)
CERTIFICATE OF AUTHENTICATION AND RECISTRATION

This Bond is one of the Series 1930 B Bonds described in
the within-mentioned Bond Legislation and has been duly registered in
the name of the registered owner set forth above, as of the date set
forth below.

Date:

 ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Bond Registrar

By

Its Authorized Officer
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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 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:
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[Form of Series 1990 ¢ Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF BUFFALO
SEWER REVENUE BOND, SERIES 1990 ¢

No. CR- -

FOR VALUE RECEIVED, THE TOWN OF BUFFALD (herein cvalled
"Borrower”) promises to pay te the order of the Unlited States of
America, acting through the Farmers Home Administration, United States
Department of Agriculture {the "Covernment”), or its registered
assigns, at its National Finance Office, St. Louis, Missouri 63103,
or at such other place as the Government may hereafter designate in
writing, the principal sum of

DOLILARS (§ ),  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 herecf, and § :
covering principal and interest, thereafter on sald 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 rthat
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 Govermment 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 Iindebtedness 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
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payment of interest, be applied to the installments last to become due
under this Bond and shall not affect the obligation of Borrawer teo pay
the remalning installments as scheduled herein.

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

While this Bond is held by an insured lender, prepayments
as above authorized made by Borrower may, at the option of the
Government, be remitted by the Govermnment to the holder promptly or,
except for final payment, be retained by the Government and repitted
to the holder on either a calendar quarter basis or an annual
installment due date basls. 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 Govermnment remits the
payment to the holder. The effective date of any prepayment retained
and remitted by the Goverrment 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 Govermment for the
collection hereof or to preserve or protect any security herefor, or
otherwlse under the terms of any security or other instrument executed
in connection with the loan evidenced hereby, at the option of the
Government shall become a part of and bear Interest at the same rate
as the principal of the debt evidenced hereby and be immediately due
and payable by Borrower to the Government without demand. Borrower
agrees to use the loan evidenced hereby solely for purposes authorized
by the Government.

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

This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose
of providing funds for financing costs of construction and acquisition
of additions, extensions and improvements to the sewerage system (the
"System”) of the Borrower, is payable sclely 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
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maintenance of the System, This Bond does not In any manner
constitute an indebtedness of the:Borrower within the meaning of any
constitutional or statutery provislon 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 attorney duly authorized
in writing, at said office of the Borrower, as Bond Registrar, but
enly 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 1issuance of this Bond and a resolution supplemental
thereto duly enacted and adopted (collectively, the "Ordinance”).

1f at any time it shall appear to the Govermment that
_Borrower may be able to obtain a loan from a responsible cooperative
or private credit source at reasonable rates and terms for leoans 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 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 1990 B, WITH RESPECT TQC LIEN, PLEDGE AND SOURCES
OF AND SECURITY FOR PAYMENT, BOTH ISSUED CONCURRENTLY HEREWITH AND
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DESCRIBED IN THE ORDINANCE, EXCEPT TO THE EXTENT OTHERWISE PROVIDED
‘"IN THE ORDINANCE. '

IN WITNESS WHEREOF, THE TOWN 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 , 19

THE TOWN OF BUFFALO
(Name of Borrower)

[CORPORATE SEAL]

(Signature of Executive Official)

Mavor
(Title of Executive O0fficial)

Post Office Box 217 '
(P. 0. Box No. or Street Address)

Buffalo, West Virginia 25033
(City, State and Zip Code)

ATTEST:

(Signature of Attesting (Qfficial)

Recorder
{Title of Attesting Official)
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{(Form of)_‘

RECORD QF ADVANG

AMQUNT DATE AMOUNT DATE

(.8 (6) &
(2) 8 (1) _ 8
(3) § (8) §
¢4) 3 (3)_$%
(5) 8 (10 _$

TOTAL $
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[Form of Assignment]

ASSTGNMENT

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 sald Issuer with full power of substitution in the premises.

Dated: ’

In the presence of:
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Section 3,11. Sale of Qriginal Bonds to Authority and
Purchagex; Ratifjcation of Execution of Loan Agreement with Authority.
The Original Bonds constituting the Series 1990 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 resclution, 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 is directed
to affix the seal of the Issuer, attest the same and deliver the Loan
Agreement to the Authority, and any such prior execution and delivery
is hereby authorized, approved, ratified and confirmed.

The Original Bonds constituting the Series 1990 C Bonds
shall be sold to the Purchaser, pursuant to the terms and conditions
of the letter of Conditions.

Section 3.12. “Amended Schedule A" Filing; Tender 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 te the extent
such excess is lawfully available therefor. Notwithstanding the
foregoing, 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 Authority 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 CONSTRUCTION FINANCING

Section 4.0}, Authorization 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
Notes 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
commercial bank or other lender, or any combination of the foregoing,
at the discretion of the Issuer, and as shall be set forth in one or
more 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 Resclution, as applicable.

Section 4.02. Terms of and Security for Notes; Trust
Indenture. The Notes, if issued, shall be issued in fully registered
form, in the denominations, with such terms and secured in the manner
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 Resolution), 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 sources described
in the Indenture and/or supplemental resolution or resolutions. 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 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, nmor a legal or equitable
pledge, charge, lien or encumbrance upon any property of the Issuer
ar 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
from a bank or banks, pursuant to which such bank or banks would agree
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to pay to the Trustee, upen 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 guch terms as shall be set
forth in a resolution supplemental hereto.
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ARTICLE ¥

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREQF

Section 5.01. Establishment of Fundg 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 Depesitory Bank and from each
other:

(1) Revenue Fund;
{2) Renewal and Replgcement Fund; and
{3) Bond Construction Trust Fund.

Saection 5.02. Establishment of Funds and Accounts with

——ll  e——— ——r memeprr———at, el D

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) Series 1990 C Bonds Reserve Account.

Section 5.03. Svstem Revenues; Flow of Funds. A, The
entire Gross Revenues derived from the operation of the System shall
be deposgited upon receipt in the Revenue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in this Bond
Legislation and shall be kept separate and distinct from all other
funds of the Issuer and the Depository Bank and used only for the
purposes and in the manner herein provided.

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

(2) The Issuer shall next, (i) each month, on or
before the due date of payment of each installment on the
Series 1990 C Bonds, transfer from the Revenue Fund and
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remlt to the National Finance 0ffice designated in the
Series 1990 ¢ Bonds (or such other place as may be
subsequently provided pursuant to the Series 1990 € Bonds),
the amount required to pay the interest on the Series 1990 C
Bonds, and to amortize the principal of the Series 1990 ¢
Bonds over the life of such Bond issue, (ii) 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 Series 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 said 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 next 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 (i{i) simultanecusly
with the transfer set forth in Subsection 5.03A(2){1), on
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 period 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 proportionately to
provide, one month prior te the next annual prinecipal
payment date, the required amount of principal coming due
on such date., All the payments with respect to principal
of and iInterest 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 Subsection 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 Series 1990 C Bonds
in any year, until the amount in the Series 1990 C Bonds
Reserve Account equals such maximum amount (the "Minimum
Reserve”), and (ii) simultaneously with the transfer set
forth in Subsection 5. 03A(3)(1), on the first day of each
month, commencing 13 months prior to the first date of
payment of principal of the Series 1990 A Bonds, if not
fully funded upon 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 remain on deposit
therein, an amount equal to the Series 1990 A Bonds Reserve
Requirement. After the Series 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 Systenm,
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 1990 G
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 heresinafter 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 Systenm;
provided, that any deficiencies in the Series 1990 A Bonds
Reserve Account and the Series 1990 ¢ 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
pro rata basis, and, thereafter, any deficiencies in the
Series 1990 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, commencing 13 months prior to the first date of
payment of principal on 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 Sinking
Fund, a sum equal to 1/12th of the amount of principal 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 next
annual principal payment date, the required amount of
principal coming due on such date.

(6) The Issuer shall next, on the first day c¢f each
menth, commencing 13 months prior to the first date of
payment of principal of the Series 1990 B Bonds, if 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 on deposit
therein, an amount equal to the Series 1990 B Bonds Reserve
Requirement.

47.




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 1930 B Bonds, respectively, as the
same shall become due; provided, Thowever, 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, to the extent
such moneys correspond to monthly installwents previously
paid wupon the Series 1930 C~ Bounds. Moneys in the
Series 1990 A Bonds Reserve Account and the Series 1990 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 on a parity
basis and on the Series 1990 B Bonds, respectively, as the
same shall come due, when other moneys in the attendant
Sinking Fund are insufficient therefor, and for no other
purpose.

All investment earnings on moneys in the several
Sinking Funds and Reserve Accounts 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 Bond Construction Trust Fund, except as
otherwise required by the regulations of the Purchaser as
to earnings on the Series 1990 € 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, 1f any, due on the
respective series of Bonds, and then teo the next ensuing
principal payments due thereon.

Any withdrawals from the Series 1990 A Bonds Reserve
Account and the Series 1990 C 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 Series 1990 C Bonds.

Any withdrawals from the Series 1930 B Bonds Reserve
Account which result in a reduction in the balance of the
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Series 1990 B BRonds Reserve Account to below the
Series 1990 B  Bonds Reserve  Requirement shall be
subsequently restored from the first Net Revenues available
after  all required payments set forth in
Subsection 5.03(A)(2) and to the Series 1990 A Bonds Reserve
Account, the Series 1990 C Bonds Reserve Account, the
Renewal 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 or amounts equal te 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 1590 B Bonds Sinking Fund or inte the Reserve
Accounts therein, or into the Series 1990 C Bonds Reserve
Account, when the aggregate amount of funds in said
respective Sinking Funds and Reserve Accounts are at least
equal to the aggregate principal amount of the respective
Bonds 1issued pursuant to this Bond Legislation then
Outstanding and all interest to accrue until the respective
maturities thereof.

The Commission is hereby designated as the fiscal agent
for the administracion of the Series 1990 A Bonds Sinking
Fund and the Series 1950 B Bonds Sinking Fund and the
Series 1990 C Bonds Reserve Account created hereunder, and
all amounts required for sald 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 on
the first day of each month, except that when the first day
of any month shall be a Sunday or legal holiday then such
payments shall be made on the next succeeding business day,
and all payments to the Commission 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.
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Moneys in the Reserve Accounts shall be invested and
reinvested by the Commlssion inh accordance with Section 8,01
hereof.

The - Series 1990 A Bonds Sinking Fund and the
Series 1990 B Bonds Sinking Fund, including the Reserve
Accounts therein, and the Series 1990 ¢ 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 1990 C Bonds shall be
sufficient 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 herein
notwithstanding, to prepay such Bonds at the earliest
practical date and in accordance with applicable provisions
hereof.

The Depository Bank is hereby designated as the Fiscal
Agent. for the administration of the Renewal and Replacement
Fund as herein 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 herein, together with written advice
stating the amount remitted for deposit inte 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 paid 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 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, 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 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 the Deposxtory Bank's
charges and the Paying Agent fees then due.

D.  All funds provided for in this 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 cof 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 Holders 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 Renewsal 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
1nsuffic1ent to place the required amount in any of the funds and
accounts as heveinabove provided, the deficiency shall be made up in
the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the
subsequent payment dates; provided, however, that the priority of
curing deficiencies in the funds and accounts herein shall be in the
same order as payments are to be made pursuant to this Section 5.03
and the Net Revenues shall be applied. to such deficiencies before
being applied to any other payments hereunder.

F. All remittances made by the Issuer to the Commission
shall clearly identify the fund or account into which each amount is
to be deposited. '

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

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, provided 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 Issuer shall, prior to delivery of the
Series 1990 C Bonds, provide evidence that there will be at least
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384 hona fide users upon the System on completion of the Project, in
full compliance with the requirements and conditions of the Purchaser.

J. 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 or if the Governing Body determines by
resolution that the Depository Bank or its successor should no longer
serve as Depository Bank. Upon any such change, the Governing Body
will cause notice of the change to be sent by registered or certified
mail to the Purchaser and the Authority.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond ZProceeds; Pledge of
Unexpended Bond Progeeds. From the moneys received from the sale of
any or all of the Original Bonds, the following amounts shall be first
deducted and deposited in the eorder set forth below;

_ A. From the proceeds of the Serles 1990 A Bonds, there
shall first be deposited with the Commission in the Series 1990 A
Bonds Sinking Fund, the amount, If any, specified in the Supplemental
Resolution as capitalized interest; provided, that such amount may not
exceed the amount necessary 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 1590 A Bonds,
there shall be deposited with the Commission in the Series 1990 A
Bonds Reserve Account, from the proceeds of the Series 1990 B Bonds,
there shall be deposited with the Commission in the Series 1980 B
Bonids Reserve Account and from the proceeds of the Series 1990 C
Bonds, there shall be deposited with the Commission 1in the -
Series 1990 € 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
tha Series 1990 C 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 finmancing 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
Legislation. 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 ¢ Bonds, and, thereaftei, for the Series 1990 B Bonds;
provided, however, that such pledge shall only extend to such moneys
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 Cénstruction Trust Fund may be modified from that set forth
herein, with the written consent of the Authority and the Purchaser.
To the extent required by "the Purchaser, in addition to the other
requirements herein, proceeds of the Serieg 1990 C Bonds in the Bond
Construction Trust Fund in excess of the amount insured by FDIC shall
be secured at all times by the Depository Bank in a manmer 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
Construction 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 Reond Construction
Trust Fund. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.0l hereof, disbursements
from the Bond Construction Trust Fund (except for the costs of
issuance of the Original Bonds which shall be made upon request of
the Issuer), shall be made only after submission to the Depository
Bank 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 is
proposed to be made has formed the basis for any
disbursement theretofore made;

(B} That each item for which the payment is proposed
to be made iIs or was necessary in connection with the

Project and constitutes a Cost of the Project;

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

(D) That payment for each of the items proposed is
then due and owing.
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In case any contract provides for the retention of a portion
of the contract price, the Depository Bank shall disburse from the
Bond Construction Trust Fund only the net amount remaining after
deduction of any such portion. All payments made from the Bond
Construction Trust Fund shall be presumed by the Depository Bank to
be made for the purposes set forth in said certificate, and the
Depository Bank shall not be required to monitor the application of
disbursements from the 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 application, 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 paid, 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 Comstruction Trust
Fund consisting of Series 1990 C Bond proceeds to the Series 1990 C
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 required, any balance in the
Bond Comstruction Trust Fund of proceeds of the Series 1990 C Bonds
shall be disposed of in accordance with any requirements of the
regulations of the Purchaser. 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, if the Authority tenders any of its Series 1930 B Bonds to
the Issuer pursuant to the provisions 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 7.0l. Geperal Covenants of the Issuer. All the
covenants, agreements and provisions of this Bond legislation shall
be and constitute valid and legally binding covenants of the Issuer
and shall be enforceable in any court of competent jurisdiction by
any Holder or Holders of the Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the
Issuer hereby covenants and agrees with the Holders of the Bonds as
hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided
herein, as long as any of said Bonds or the interest thereon is
Outstanding and unpaid.

Until the payment in full of the principal of and interest
on the Notes when due, and to the extent they de not materially
adﬁersely affect Bondholders, the covenants, agreements and provisions
contained in this Bond Legislation shall, where applicable, also inure
to the benefit of the Holders of the Notes and the Trustee thevrefor
and constitute wvalid and legally binding covenants of the Issuer,
anforceable 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 7.0% shall not be applied to the Grant
Anticipation Notes.

Section 7.02. Bonds and Notes not to be Indebtednegss of
the Issuer. Neither the Bonds nor the Notes shall be or constitute
an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but
‘'shall be payable solely from the funds pledged for such payment by
this Bond Legislation. No Holder or Holders of any Bonds or Notes,
shall ever have the right to compel the exercise of the taxing power
of the Issuer to pay said Bonds or Notes or the interest 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 Revenues derived from the
operation of the System on a parity basis. The payment of the debt
service of the Series 1990 B Bonds issued hereunder shall be secured
forthwith equally and ratably by a lien on said Net Revenues, but such
lien shall be junior and subordinate to the lien on said Net Revenues
in 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 Iinto 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 Issusr

finally enacted June 5, 1989, which rates and charges are hereby
approved, ratified and confirmed.

Section 7.05. Sale of the §zstem.. 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, Outstanding, or te 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 bhe
remitted to the National Finance Office designated in 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 te 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 longer necessary, useful or profitable in the operation
thereof and may then provide for. the sale of such property. The
proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. If the amount to be received from such sale, lease
or other disposition of said property, together with all other amounts
received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000 but not
in excess of §50,000, the Issuer shall first, determine upon
consultation with 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, 1f 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 paid into
said funds by other provisions of this Bond Legislation. No sale,

lease or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefrom, 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 OQutstanding
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 Qutstanding 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 Other Obligations Payable 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 origin&lly to the Notes
issued under the Indenture or supplemental resolutiom prior to or on
a parity with the lien on behalf of such Notes until such Notes have
been defeased in accordance with the provisions of the Indenture and
the Bond Legislation; and, so long as any of the Bonds are
Qutstanding, the Issuer shall not issue any other obligations
whatsoever payable from the revenues of the System which rank prior
to, or equally, as to lien on and source of and security for payment
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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 Sectionm 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 Series 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, assignment,
encumbrance or any other charge having priority over or being on a
parity with the lien of the Bonds, and the interest thereon, upon any
of the income and revenues of the System pledged for payment of the
Bonds and the interest thereon in this Bond Legislation, or upon the
System or any part thereof.

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 1330 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 issued pursuant hereto, or both such
purpeses,

No Parity Bonds shall be issued at any time, however, unless
there has been procured and filed with the Recorder a written
statement by the Independent Certified Public Accountants, based upon
the necessary investigation and certification by the Consulting
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 such Parity Bonds, shall not be less
than 115% of the largest aggregate amount that will mature and become
due in any succeeding Fiscal Year for principal of and interest on the
following:

(1) The Bonds then Qutstanding;

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

(3) 'The Parity Bonds then proposed to be issued,

The "estimated average increased annual Net Revenues to be
received in each of the 3 succeeding years,” as that term is used in
the computation provided in the above paragraph, shall refer only to
the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase
in rates adopted by the Issuer, the period for appeal of which has
expired prior te 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 1l2-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 Systen
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 inte written contracts
for the 1immediate construction 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 limitations of and in compliance with
this section. Bonds issued on a parity, regardless of the time or
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times of their issuance, shall rank equally with respect to thelr 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.

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 obligations subsequently issued, the lien of
which on the revenues of the System is subject to the prior and
superior liens of the Series 19950 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 this 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 1990 ¢
Bonds,

No 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 Legislation, shall
have been made in full as required to the date of delivery of such
Parity Beonds, and the Issuer shall then be in 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 te 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. Bogks 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 Sexrvice Commission of
West Virginia. Separate control accounting records shall bhe
maintained by the Issuer. Subsidiary records as may be required
shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Governing Body. The
Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed
remote from the direct supervision of the Governing Body shall bhe
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 Netes, 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 funds and accounts provided for in this Bond
legislation and the Indenture with respect to said Bonds or
Notes, as the case may be, and the status of all said funds
and accounts.

(C) The amount of any Bonds, Notes or other
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 request, and make
available generally, the report of said Independent Certified Public
Accountants, or a summary thereef, to any Holder or Holders of Bonds
or Notes, as the case may be, and shall submit said report to the
Trustee, the Authority and the Purchaser, or any other original
purchaser of the Bonds. Such audit report submitted to the Authority ‘
and the Purchaser shall include a statement that the Issuer is in
compliance with the terms and provisions of the Loan Agreement and

this Bond Legislationm.
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Section 7.09. Rates. Equitable rates or charges for the
_use of and service rendered by the System have been established all
in the manmmer and form required by law, and coples 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 Revenues from said System sufficient to pay Operating
Expenses and to make the prescribed payments into the funds created
hereunder. Such schedule of rates and charges shall be changed and
readjusted whenever necessary so that the aggregate of the rates and
charges will be sufficient for such purposes. In order to assure full
and continuocus performance of this covenant, with a margin for
contingencies and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule of
rates or charges from time to time in effect shall be sufficient,
together with other revenues of the System (i) to provide for all
reasonable expenses of operation, repalr and maintenance of the System
and (i1) 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 Bonds and all other obligations secured by a lien on
or payable from such revenues prior to or on 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 obligations prior to or on a parity
with the Bonds are funded at least at the requirement therefor, such
balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest on the
Bonds and all other obligations secured by a lien on or payable from
such revenues prior to or on a parity with the Bonds. In any event,
the Issuer shall not reduce the rates or charges for services set
forth in the rate ordinance describéd in Section 7.04,

Section 7.10. Operating Budget and Audit. The Issuer shall
annually, at least 45 days preceding the beginning of each Fiscal
Year, prepare and adopt by resolution a detailed, balanced budget of
the estimated expenditures for operation and maintenance of the System
during the succeeding Fiscal Year. No expenditures for the operation
and maintenance of the System shall be made in any Fiscal Year in
excess of the amounts provided therefor in such budget without a
written finding and recommendation by the Consulting Engineers, which
finding and recommendation shall state in detail the purpose of and
necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures shall
be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. = No increased
expenditures in excess of 10% of the amount of such budget shall be
made except upon the further certificate of 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 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
coples of all such budgets and resolutions be furnished him or her and
shall make available such budgets and all resclutions authorizing
increased expenditures for operation and maintenance of the System at
2ll 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 any person, firm,
corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided
by the System.

Section 7.12. Enforcement of Collections. The Issuer will
diligently enforce and collect all fees, rentals or other charges for
the services and facilities of the System, and take all steps, actions
and proceedings for the enforcement and collection of such fees,
rentals or other charges which shall become delinquent to the full
extent permitted or authorized by the Act, the rules and regulations
of the Public Service Commission of West Virginia and other laws of
the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the
services and facilities of the System shall remain unpaid for a period
of 30 days after the same shall become due and payable, the property
and the owner theresof, 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 mot paid, when
due, shall become a lien on the premises served by the System. The
Issuer further covenants and agrees that, 1t 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 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.
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Section 7.13. No 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, nor will any preferential rates be established
for users of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of the Issuer
shall avail itself or themselves of the facilities or services
provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under
similar circumstances shall be charged the Issuer and any such
department, agency, Instrumentality, officer or employee. The
revenues sc¢ 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, LIGHINING, VANDALISM, MALICIOUS
MISCHIEF AND  EXTENDED COVERAGE INSURANCE, on all
above-ground insurable portions of the System in an amount
equal to the actual cost thereof., In time of war the Issuer
will also carry and maintain insurance to the extent
available against the risks and hazards of war. The
proceeds of 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, 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
wlll 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 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 their interests may
appear.
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(2) PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the
Issuer from claims for bodily injury and/or death and not
less than $500,000 per occurrence from claims for damage to
property of others which may arise from the operation of the
Syszstem, and insurance with the same Jlimits 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.

{4y FLOOD INSURANCE, to the extent available at
reasonable cost to the Issuer. -

(5) PBUSINESS INTERRUPTION TINSURANCE, to the
extent available at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be providad 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 one 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 1s concerned so long as checks
thereon require the signature of a representative of the
Purchaser.

B. The Issuer shall also require all contractors engaged
in the construction of the Project to carry such worker’s compensation
coverage for all employees working on the Project and public liability
insurance, vehicular liability insurance and property damage insurance
in amounts adequate for such purposes and as is customarily carried
with respect to works and properties similar to the Project. In the
event the Loan Agreement so requires, such insurance shall be made
payable to the order of the Authority, the Issuer, the prime
contractor and all subcontractors, as their interests may appear.
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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 required 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 1isg 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
sexrved by the System. Accordingly, every owner, tenant or occupant
of any house, dwelling or building located near the System, where
sewage will flow by gravity or be transported by such other methods
approved by the State Department of Health from such house, dwelling
or building into the System, to the extent permitted by the laws of
the State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System
and shall cease the use of all other means for the collection,
treatment and disposal of sewage and waste matters from such house,
dwelling or building where there 1s such gravity f£flow or
transportation by such other method approved by the State Department
of Health and such house, dwelling or building can be adequately
served by the System, and every such owner, tenant or occupant shall,
after a 30 day notice of the availability of the System, pay the rates
and charges established therefor.

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

Section 7.16. Completion of PBrojegt. The Issuer will
complete the Project as promptly as possible and operate and maintain
the System as a revenue-producing utility in good condition.

Section 7.17. Tax Covenants. The Issuer hereby further
covenants and agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall
asgsure 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 Bonds or any underlying arrangement, directly or
indirectly, secured by any interest in property used or to be used for
a Private Business Use or in payments in respect of property used or
to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or
borrowed money used or to be used for a Private Business Use; and
(ii) and that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Original Bonds are used for a Private Business Use,
and (B) an amount Iin 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
to be used for said Private Business Use or in payments In respect of-
property used or to be used for said Private Business Use or is to be
derived from payments, whether or not to the Issuer, in respect of
property or borrowed money used or to be used for said Private
Business Use, then said excess over said 5% of Net Proceeds of the
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 not exceed the
proceeds used for the governmental use of that portion of the Project
to which such Private Business Use is related. All of the foregoing
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 govermment units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not
take any action or permit or suffer any action to be taken if the
result of the same would be to cause the Original Bonds to be
*federally guaranteed” within the meaning of Section 149(b) of the
Code and Regulations promulgated thereunder.

D. INFORMATION RETURN. The Tssuer will file all
statements, instruments and returns necessary to assure the tax-exempt
status of the Original Bonds and the interest thereon, including
without 1limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all
actions that may be required of it (including, without limitation,
those deemed necessary by the 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 limitatioen,
those determined by the Authority and the Purchaser) which would
adversely affect such exclusion.
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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 or the
Indenture, other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Trustee, i1f any, the Depository
Bank, or such other bank or national banking asscciation helding such
fund or account, as the case may he, 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 8.0l and in the Indenture.

Except as provided in the Indenture, if 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
invegtments held for any fund or account shall be valued at the lower
of cost or then current market wvalue, 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 "Consollidated
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 ampount 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 ligquidation. 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 investments, other than for its 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 Issuexr 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 Qutstanding.
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Section 8.02. Arbitrage and Tax Exemption. The Issuer
covenants that (i) it shall not take, or permit or suffer to be taken,
any action with respect to the gross or other proceeds of the 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 information return
with respect te 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 Exemption from Rebate of Excess
Investment Earnings to the United States. In accordance with
Section 148(f)(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 95% or more of the Net
Proceeds of the Original Bonds are to be used for local govermmental
activities of the Issuer (or of a govermmental unit the Jjurisdiction
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 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 =2ll 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(f)(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 aveid the purposes of such
Section 148(f)(4)(C) 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 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 attorneys,
accountants and consultants compensated on such reasonable basis as
the Issuer may deem appropriate.

- The Issuer shall furnish to the Authority and the Purchaser,
annually, and at such time as it is required to perform its rebate
calculations under the Code, a certificate with respect to its rebate
calculations and, at any time, any additional information relating
thereto as may be requested by the Authority and/or the Purchaser,
In addition, the Issuer shall cooperate with the Authority 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 IX .

DEFAULT AND REMEDIES

Section 9.01. Events of Default. A. Each of the following
events shall coustitute 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

{2) 1If default occurs in the Issuer’s observance .
of any of the covenants, agreements or conditions on its
part vrelating to the Notes set forth in this Bond
Legislation, any supplemental resolution,, the Indenture or
in the Notes, and such default shall have continued for a
period of 30 days after the Issuer shall have been given
written notice of such default by the Trustee, any other
bank or banking association holding any fund or account
hereunder or a Holder of a Note; or

{3) T1f 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) 1If default occurs in the Issuer’s cbservance
of any of the covenants, agreements or conditions on its
part relating to the Bonds set forth in this Bond
Legislation, any supplemental resolution or in the Bonds,
and such default shall have continued for a period of
30 days after the 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 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 Qwners including the right to
require the Issuer to perform its duties under the Act and the Bond
Legislation relating thereto, including but not limited to the making
and collection of sufficient rates or charges for services rendered
by the System, (iii) bring suit upon the 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 fdr 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 herein stated
may be exercised by a Noteholder in a manner which adversely affects
any remedy available to the Bondholders, and provided furthery, 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 Serles 1990 C Bonds.

Section 9.03. Appointment of Receiver. Any Registered
Cwner 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 sexrvices 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 acquisition and construction of the Project on behalf of the
Issuer with power to charge rates, rentals, fees and other charges
sufficient to provide for the payment of Operating Expenses of the
System, the payment of the Bonds and interest and the deposits into
the funds and accounts hereby established, and to apply such rates,
rentals, fees, charges or other revenues in conformity with the
provisions of this Bond Legislation and the Act.

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

Whenever all that is due upon the Bonds and interest thereon
and under any covenants of this Bond legislation for Reserve, Sinking
or other funds and upon any other obligations and interest thereon
having a charge, lien or encumbrance upon the revenues of the System
shall have been pald 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 =nd
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 Ffor 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,
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ARTICLE X

DEFEASANCE

Section 10.01. Defeasance of Series 1990 A Bonds. If the
Issuer shall pay or cause to be pald, or there shall otherwise be
paid, 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 manner 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 wvoid and be discharged and
satisfied, except as may otherwise be mnecessary 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, if 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 principal
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 1990 A
Bonds shall, prior to the maturity thereof, be deemed to have been
paid within the meaning and with the effect expressed in the first
paragraph of this section if there shall have been deposited with the
Commission or its agent, either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which,
when due, will provide moneys which, together with other moneys, if
any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal installments of and interest
due and to become due on said Series 1990 A Bonds on and prier 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, 1f not then needed for such purpose,
shall, to the extent practicable, be reinvested in securities maturing
at times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and prior
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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, liem or pledge. For the purpose of this section,
securities shall mean and include only Government Obligatiomns.

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 Bonds, the
principal due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond lLegislation, 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 Ouwners of the Series 1990 B Bonds shall thereupon cease,
terminate and become vold and be discharged and satisfled, 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 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 momeys, if any, deposited with the Paying Agents at
the same or earllier time, shall be sufficient, 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, prior to
the maturity thereof, be deemed to have been paid within the meaning
and with the effect expressed in the first paragraph of this section
if there shall have been deposited with the Commission or its agent,
either moneys in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will provide
moneys which, together with other moneys, if any, deposited with the
Commission at the same time, shall be sufficient to pay when due the
principal installments of said Series 1990 B Bonds on and prior to the
next redemption date or the maturity dates thereof, Neither
securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal installments of 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 securities maturing at
times and in amounts sufficient to pay when due the principal
installments of said Bonds on and prior to the mext 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 received by the
Commission or its agent, free and clear of any trust, lien or pledge.
For the purpose of this section, securities shall mean and include
only Govermment Obligations.

Section 10,03, Defeasance of Series 1990 C Bonds. If the
Issuer shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Series 1%90 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 € 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 C Bonds shall
thereupon cease, terminate and become wvold 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 pald, 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 thereon, 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 satisfied, except as may otherwise be necessary
to assure the exclusion of interest on the Notes from gross income for
federal income tax purposes.
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ARTICLE XI

MISCELLANEQUS

Section 11.0%1. Amendment or Modification of Bond
Legisliation. No material modification or amendment of this Bond
Legislation, or of any resolution amendatory or supplemental hereto,
that would materially and adwversely 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 then
Outstanding; provided, that no change shall be made in the maturity
of any Bond or Bonds or any Note or Notes or the rate of interest
thereon, or in the principal amount thereof, or affecting the
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 consent
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 rtebate
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 any kind of the provisions of the
Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any

section, paragraph, clause or provision of this Ordinance should be
held invalid by any court of competent jurisdiction, the invalidicy
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, Ete. 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.

79.




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 Section shall not be applicable
to the Loan Resoclution (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 te 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 thereteo; 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 hereon.

Section 11.08. Statutory Notice and Public Hearing. Upon
adoption hereof, an abstract of this Bond Legislation determined by

the Governing Body to contain sufficient information as to give notice
of the contents hereof shall be published once a week for 2 successive
weelks within a period of fourteen consecutive days, with at least 6
full days dintervening 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
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of the Geoverning 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, 1960
Passed on Final Reading

Following Public
Hearing - July 2, 1990

,/%7\,;;/

Mayor

Recorder
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CERTIFICATION
Certified a true copy of an Ordinance duly enacted by the
Council of THE TOWN OF BUFFALQO on the 2nd day of July, 1990.

Dated: Septembgr 6, 1990

TN

Recorder \ N
09,/04 /90

BUFFALOJ . A7
11610/8800L
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THE_TOWN _OF BUFFALQ

Sewer Revenue Bonds,
Series 1990 A, Series 1990 B and Series 1990 C

SUPPTEMENTAL RESCLUTION

SUPPLEMENTAL RESOLUTICON PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITIES, INTEREST RATES,
PRINCIPAL PAYMENT SCHEDULES, SALE PRICES AND
OTHER TERMS O(OF THE SEWER REVENUE BONDS,
SERIES 1990 A, SERIES 1990 B AND SERIES 1990 C OF
THE TOWN OF BUFFALD; AUTHORIZING AND APPROVING A
LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RETATING 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; AUTHCRIZING AND APPROVING THE SALE AND
DELIVERY OF THE SERIES 1990 C BONDS TO FARMERS
HOME ADMINISTRATION; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND MAKING
OTHER PROVISIONS AS TC THE BONDS.

WHEREAS, the town council (the "Governing Body”) of The Town
of Buffalo (the "Issuer”), has duly and officially enacted s bond and
notes ordinance, effective July 2, 1990 (the "Bond and Notes
Ordinance” or "Bond Ordinance”), entitled:

QBEDINANCE  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 TOWHN OF NOT
MORE THAN $500,000 IN AGGREGATE PRINCIPAL AMOUNT
OF SEWER REVENUE BONDS, SERIES 1990 A, NOT MORE
THAN $100,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE RONDS, SERIES 1990 B, NOT MORE THAN
3400,000 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 CREDIT 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
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A TRUST INDENTURE SECURING THE NOTES; APPROVING
AND AUTHORTIZING 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 AND
ADOPTING OTHER PROVISIONS RELATING THERETO,

WHEREAS, the Bond Drdinance provides for the issuance of

Sewer Revenue Bonds of the Issuer (the "Bonds”), in an aggregate
principal amount not to exceed $1,000,000, to be issued in
three series, the Series 1990 A Bonds to be in an aggregate principal
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 "Loan Agreement”), by and
between the Issuer and West Virginia Water Development Authority (the
"Autherity”), 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 Ronds
are proposed to be purchased by the Authority pursuant to the Loan
Agreement, and the Series 1990 C Bonds are proposed to be purchased
by the United States Department of Agriculture, Farmers Home
Administration (the "Purchaser”) pursuant to a Letter of Conditions,
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 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:

(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 October 1, 2029, shall bear
interest at " the rate of 8.10% per annum, payable
semlannually 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 Qctober 1 of each of the years and in the
agounts 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 registered owner.of the Series 1990 B 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 therete and t¢ the
Supplemental Loan Agreement and incorporated therein by
reference.

(C) The Sewer Revenue Bonds, Series 1990 G, 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 ceorresponding day of each month and,
thereafter, principal and interest are payable in monthly
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 1990 ¢
Bonds, in the sum of the unpaid prinecipal and interest due
on the date thereof, except that prepayments may be made as
hereinafter provided and as provided in the Series 1990 C
Bonds, all such payments to be made at the National Finance
Qffice, Farmers Home Administration, United States
Department of Agriculture, St., Louis, 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.

Section 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 Bank, 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 Mayor 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 Slnklng 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 8. 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 Projeet, including, without limitatioen,
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 Construction
Trust Fund established under Section 5.01 of the Bond Ordinance:

{1) Account One
{2) Account Two

All proceeds received from the sale of the Series 1990 A Bonds and the
Series 1990 8 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 Twe. Proceeds
deposited into 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 purpose of temporarily financing
a portion of the Costs of the Project, if any, including, but not
limited to, all borrowings from West Virginia Water Development
Authority.




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
and 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, 1930, to the Purchaser pursuant to the lLetter
of Conditions and all amendments therets as soon as the Purchaser will
accept such delivery,

Section 13. The financing of the Project 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 14, The Issuer hereby determines that it is in
the best interest of the Issuer to invest all moneys in the funds and
accounts established by the Bond Ordinance held by the Depository
Bank, subject to 4ny limitations of the Purchaser with respect to the
proceeds from the sale of the Series 1990 C Bonds, in time accounts
secured by a pledge of Government Obligations with the Depository
Bank, 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 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 consolidated 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 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
the temporary and permanent 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 promulgated thereunder
or to be promulgated thereunder.

Section 16, The Issuer is a governmental wunit with
general taxing powers to finance operations of or facilities of the
nature of the Project and the System; no part of the Bonds are private
activity bonds; 95% or more of the net proceeds of the Bonds are to
be used for local governmental 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 Bonds are to be issued.  For purposes of this Section and
for purposes of applying Section 148(£)(4)(C) of the Code, the Issuer
and all entities which issue obligations on behalf of the Issuer sghall
be treated as one 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 entity to which such
entity is subordinate, be treated as issued by such other entity; and
an entity formed (or, to the extent provlided by the Secretary, as set
forth in the Code, availed of) to avoid the purposes of such
Section 148(£)(4)(C) of the Code and all other entities benefiting
thereby shall be treated as one issuer. .

Section 17. This Supplemental Resolution shall the
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 4th day of
September, 1990.

Dated: September &, 1990
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[LETTERHEAD OF WEST VIRGINIA WATER DEVELOPMENT AUTHORITY]

December 4, 1997

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 Virginia Infrastructure Fond)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of West Virginia Water Development
Authority, the registered owner of the entire outstanding aggregate principal amount of the Sewer Revenue
Bonds, Series 1990 A (the "Series 1990 A Bonds"), and the Sewer Revenue Bonds, Series 1990 B (the
“Series 1990 B Bonds”) of The Town of Buffalo (the “Issuer™), hereby consents to the issuance of the
Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program), in the original aggregate principal
amount of $600,000, Sewer Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), in the
original aggregate principal amount of $2,032,192, and Sewer Revenue Bonds, Series 1997 C (West
Virginia Infrastructure Fund), in the original aggregate principal amount of $600,000 (collectively, the
"Bonds"}, by the Issuer, under the terms of the ordinance authorizing the Bonds, on a parity, with respect
to liens, pledge and source of and security for payment, with the Series 1990 A Bonds and senior and prior,
with respect to liens, pledge and source of and security for payment, to the Series 1990 B Bonds,

%’m‘u%x 7 Do Y2

Director \J =

11/26/97
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Rural Development

Dacembear 3, 1997

THE TOWN OF BUFFALO
SEWER REVENUE BONDS, GERIES 18357 A
{WEST VIRGINIA SRF FRCGRAM)
and
SEWER REVENUE BONDS, SERIES 1997 B
(WEST VIRGINIA INFRASTRUCTURE FUND}

CONSENT FOR ISSUANCE OF BONDS
ON PARITY WITH QUSTANDING RURAL UTILITIES SERVICE BONDS

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for the United
States Depavtment of Agriculture, Rural Development, the nregant
holder of the entire outstanding aggregate principal amount of the
Series 1990 C Bond, hereinafter defined and described, hereby
consents to the issuance of the Sewer Revenue Ronds, Series 1997 A
(West Virginias SRF Program), Sewer Revenue Bonds, Series 1997 B
(West Virginla Infrastructure Fund), and Sswer Revenus Bonds,
Series 1397 C (West Virginia Infrastructure Fund) in the aggregate
principal amount of rot to emcead $5,000,000 {colligotively, the
"Bonds®), by the Town of Buffalo (the "Issuer"), under ths terms of
the bond ordinance authorizing the Bonds, on a parity, with respect
to liens, pledge and source of and sscurity for payment, with the
Issuer’s cutstanding Sewer Revenue Bond, Series 1930 ¢, dated
September 6, 1590 {the "Series 19%0 C Bond"), and heveby waives any
requiraments imposed by the Seriss 1990 € Bond, the resolution
authorizing the Series 1990 C Bond, or any regulation of the United
States Department of Agriculture, Rural Development, including
specifically, but not limited to, any regulation requiring that the
Issusy have a prospective coverage vatio of 120%, regarding the
issuance of parity obligations which are not met by the Bonds.

e

RORERT L. LEWIS
State Director
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(August 1996)
GRANT AGREEMENT

This Grant Agreement entered into 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 $300,000 (the “Grant”) for the purpose of the acquisition and
construction/design/planning of a pro; ect for which a prelumnary 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 purpose of constructing the project described in Exhibit
A attached hereto and incorporated herein by reference (the “Project™);

WHEREAS, this Agreement sets forth the Council, the Aufhority and the Governmental
Agency’s understanding 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.

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.

3. The monthly requisition will also set forth (1) the amounts requested for that
requisition period from all other funding agencies, and (i1) the amounts advanced for the Project to
date from all other funding agencies.

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

5. The Governmental Agency shall comply with and ts 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.

47




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

7. This Agreement shall be governed by the laws of the State of West Virginia.

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

TOWN OF BUFFALO

BY:MW
Its Mayor
Date: 4 l10197
sear
AT TEST
%ﬁxﬁ 7)\(\. -1C\ L&;Q,q L~
Its:  Recorder
WEST VIRGINIA WATER

DEVELOPMENT AUTHORITY

M@@%
Director

Date: L///o /4 7
/ / /

SEAL

ATTEST

Secretary - Treasurer




EXHIBIT A

The Project consists of sewer line replacement to reduce inflow and infiltration, and
extension of sanitary sewer service to the new Toyota Motor Manufacturing Plant (Toyota) by
installing 9700 feet of 6" diameter force main, one 52 gpm lift station, adding one aerator to the
sewer treatment plant and replacing pumps in one lift station. The Project will allow the wastewater

treatment plant to accept up to 37,000 gpd flow from the Toyota site during construction, The total
cost will not exceed $700,000.






(August 1996}
GRANT AGREEMENT

This Grant Agreement entered into 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 $3,250,000 (the “Grant™) for the purpose of the acquisition and
construction/design/planning 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 purpose of constructing the project described in Exhibit
A attached hereto and incorporated herein by reference (the “Project”);

WHEREAS, this Agreement sets forth the Council, the Authority and the Governmental
Agency’s understanding 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

I. 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.

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 and the Council.

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

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

5. The Governmental Agency shall comply with and is bound by the Council’s rules set
forth as Title 167, Series 1 and more particuiarly Section 5.9 with respect to the sale of the Project.
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6. The Governmental Agency acknowledges that the Grant may be redaced, from time
to time, to reflect actual Project costs and availability of other funding.

7. The Governmental Agency shall submat 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 Grant held in “contingency” as set forth in the final Schedule
B. The Governmental Agency shall obtain the written approval of the Council before expending any
proceeds of the Grant available due to bid/construction/project underruns.

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

IN WITNESS WHEREOQF, 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

By:
Its:

Date: %%M» 5[ 47

SEAL

ATTEST

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

@M&%\ﬂ@w@\r

Director

Date: jﬂ—!b"f!’,f;?

SEAL

ATTEST

Secretary Treasurer



EXHIBIT A

The project consists of the construction of a 400,000 gallon per day wastewater treatment
plant and all necessary appurtenances to serve the manufacturing facility currently being constructed
near the Town of Buffalo by the Toyota Motor Corporation. The total cost of the project is
$8,425,894.98.
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STATE OF WEST VROINIA
OFFICE OF THE GOVERNOR
CHARLESTON Z580%
CECH. M., UNDERWOOD November 17, 1867
ﬁov ) . e e mere o rema—— —————— TRy ¢ 114 WL
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The Honorable Bill Whittington * Tahn Stamp 7 VAC
“ﬂ}’ﬁf Co.jlesl Co.
Town of Buftalo [Fhores # Brone #
Fost Office Box 217 Fax # 25D — 16O Fax #

Buffalo, West Virginia 28033-0217 el G o]

Dear Mayor Whittington:

1 am pleased to inform you that | have approved funding for cost overruns of the
Buffalo wastewater treatment plant in the amount of $1,000,000.

These funds will ba provided from the following scurces: $200,000 from the
Covernor's Comynenity Partnership Program and $700,000 from the Govermor's
Contingency Fund. A previous commitment of $100,000 was provided to the town from
the Contingancy Fund. At that time, it was understood that those funds would be
repaid to the State. 1 am rescinding that requirement, thereby resulling in a net of

$800,000 of Contingency Funds, bringing the total commitment to cost overruns of
$1.,000,000.

The addition of these grant funds will enable the closing of intarim financing and
allow the project to g6 to contract immsdiately. | have taken thess staps o insure the
strong financial condition of the project.  This action should ensble the project to Te
compieted ot schedule and operative by August 1688,

It has been e distinet pleasure for me to help with this critical regional
wastewater treatmant plant necessary for community and economis davelopment in
Putnam Geunty.

Vary sincerely,

ChHUfom

SO







THE TOWN OF BUFEALO

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 Virginia Infrastructure Fund)

The undersigned, duly authorized representative of the West Virginia Water
Development Authority, for and on behalf of the West Virginia Infrastructure and Jobs
Development Council, hereby acknowledges receipt of the sum of $400,000 from The Town
of Buffalo as payment in full of the outstanding principal of The Town of Buffalo, Sewerage
System Construction Notes, Series 1997 (West Virginia Infrastructure Fund), dated April 10,

1997.
WITNESS my signature on this 4th day of December, 1997.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY
Authorized Representative

11/26/97

116100/97001

227569.1
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THE TOWN OF BUFFALQO

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 Virginia Infrastructure Fund)

RECEIPT OF ONE VALLEY BANK, NATIONAL ASSOCIATION

The undersigned, duly anthorized representative of One Valley Bank, National
Association, as holder of that certain note from the Putnam County Development Authority
in the amount of $456,797.32, dated July 11, 1997 (the “Note”), hereby acknowledges
receipt of the sum of $456,797.32 from The Town of Buffalo, on behalf of the Putnam
County Development Authority, as payment in full of the outstanding principal of, and
interest on, the Note, and the Loan evidenced thereby.

WITNESS my signature on this 4th day of December, 1997.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

R

Authorized Representative \

12/02/97
116100/97001

228781.2
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