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Conformed Ordinance No 899
{Davis Avenue)

THE CITY OF ELKINS

ORDINANCE AUTHORIZING THE PAYMENT OF THE. SERIES
2008 A BONDS AND THE ACQUISITION AND CONSTRUCTION
OF CERTAIN EXTENSIONS, ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE CITY OF ELKINS AND THE FINANCING OF
THE COST THEREOF, NOT OTHERWISE PROVIDED, THROUGH
THE ISSUANCE BY THE GITY OF ELKINS OF NOT MORE THAN
$2,000,000 IN ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA SRF
PROGRAM), AND NOT MORE THAN §2,000,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 2009 B (WEST VIRGINIA SRF PROGRAM/ARRA);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND  CONFIRMING  ARRA
ASSISTANCE AGREEMENTS RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS
AND PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF ELKINS:
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 and Chapter 22C, Article 2 of the West
Virginia Code of 1931, as amended (collectively, the "Act"), and other applicable provisions of faw.

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

A. The City of Elkins (the "Issuer") is a municipal corporation and political
subdivision of the State of West Virginia in Randolph 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
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acquired and constructed certain additions, betterments and improvements to the existing public sewerage
system of the Issuer, consisting of the improvements in the sewer collection system including
construction of improvements to the existing downtown storm water separation facilities, together with all
appurtenant facilities (collectively, the "Project"), which constitute properties for the collection,
transportation, treatment, purification, or disposal of liquid or solid wastes, residential sewage or
industrial waste (the existing public sewerage system of the Issuer, the Project and any further additions,
betterments and improvements thereto are herein called the "System"), in accordance with the plans and
specifications prepared by the Consulting Engineers, which plans and specifications have heretofore been
filed with the Issuer. o

. C. The Issuer has heretofore issued its Sewer Revenue Bonds, Series 2008 A, dated
May 16, 2008 in the original aggregate principal amount of $600,000 (the “Series 2008 A Bonds™) to pay
the costs of acquisition and construction of certain additions, betterments and improvements to the
existing public sewerage system of the Issuer.

D. The Series 2008 A Bonds were issued pursuant to an Ordinance of the Issuer
previously enacted for such purpose (such ordinance, as amended and supplemental is herein called the
“Series 2008 A Bonds Ordinance”).

E. Tt is deemed necessary and desirable for the Issuer to pay the Series 2008 A
Bonds. :

F. The Issuer intends to pay the Series 2008 A Bonds and to permanently finance a
‘portion of the costs of acquisition and construction of the Project through the issuance of its revenue
bonds to the West Virginia Water Development Authority (the "Authority”), which administers the West
Virginia Water Pollution Control Revolving Fund Program (the "SRF Program™), all pursuant fo the Act.

G. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds, in the
total aggregate principal amount of not more than $4,000,000 in two or more series, initially planned to be
(i) the Sewer Revenue Bonds, Series 2009 A (West Virginia SRF Program), in the aggregate principal
amount of not more than $2,000,000 (the "Series 2009 A Bonds"); and (ii) the Sewer Reventie Bonds,
Series 2009 B (West Virginia SRF Program/ARRA), in the aggregate principal amount of not more than
'$2,000,000 (the "Series 2009 B Bonds") (collectively, the “Series 2009 Bonds™), to pay the Series 2008 A
Bonds, to permanently finance a portion of the costs of acquisition and construction of the Project. Such
costs shall be deemed to include the cost of all property rights, casements and franchises deemed
necessary or convenient therefor and eligible under the Act; interest, if any, upon the Series 2009 Bonds
prior to and during acquisition or construction and for a period not exceeding 6 months after completion
of acquisition and construction of the Project; amounts which may be deposited in the Reserve Accounts
(as hereinafter defined) for the Series 2009 Bonds; engineering and legal expenses; expenses for estimates
of costs and revenues; expenses for plans, specifications and surveys; other expenses necessary Of
incident to determining the feasibility or practicability of the enterprise; administrative: expense;
commitment fees; fees and expenses of the Authority, including the SRF Administrative Fee (as hereafter
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 2009 Bonds and such other expenses as may be necessary
or incidental to the financing herein authorized; the design, acquisition or construction of the Project and
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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 2009 Bonds or the repayment of indebtedness
incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter defined.

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

I It is in the best interests of the Issuer that its Series 2009 A Bonds be sold to the
Authority pursuant to the terms and provisions of a ARRA assistance agreement by and among the Issuer,
the Authority and the West Virginia Department of Environmental Protection (the "DEP™), and its Series
2009 B Bonds be sold to the Authority pursuant to the terms and provisions of a ARRA Assistance
Agreement by and among the Issuer, the Authority and the DEP, ali in form satisfactory to the respective

parties, to be approved hereby if not previously approved by resolution of the Issuer.

J. Upon payment of the Series 2008 A Bonds, the Issuer will have the following
outstanding obligations which will rank on a parity with the Series 2009 Bonds as to liens, pledge, source
of and security for payment, being the (i) Subordinate Sewer Revenue Bonds, Series 1986 B (West
Virginia Water Development Authority), dated April 28, 1986, issued in the original aggregate principal
amount of $517,001 (the “Series 1986 B Bonds™); (i) Sewer Revenue Bonds, Series 1996 A (West
Virginia SRF Program), dated August 12, 1996, issued in the original aggregate principal amount of
$300,000 (the “Series 1996 A Bonds™); (iii) Sewer Refunding Revenue Bond, Series 2004 A, dated June
18, 2004, issued in the original aggregate principal amount of $1,022,000, (the “Series 2004 A Bonds™);
and (iv) Sewer Revenue Bonds, Series 2006 A (West Virginia SRF Program), dated December 12, 2006,
issued in the original aggregate principal amount of $8,588,400 (the “Series 2006 A Bonds”)
(collectively, the “Prior Bonds™).

The Series 2009 Bonds shall be issued on a parity with the Prior Bonds with respect to
liens, pledge and source of and security for payment and in all respects. Prior to the issuance of the Series
2009 Bonds, the Issuer will obtain (i) a certificate of an Independent Certified Public Accountant stating
that the coverage and parity tests of the Prior Bonds are met, and (ii) the written consent of certain of the
Holders of the Series 1986 B Bonds, Series 1996 A Bonds and Series 2006 A Bonds to the issuance of the
Series 2009 Bonds on a parity with the Prior Bonds. The Series 2004 A Bonds do not require consent.
Other than the Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured
by revenues or assets of the System. The Issuer is in compliance with the covenants of the Prior Bonds
and the Prior Ordinances.

K. The estimated revenues to be derived in each year after completion of the Project
from the operation of the System will be sufficient to pay all costs of operation and maintenance of the
System, the principal of and interest on the Issuer’s Prior Bonds, and the Series 2009 Bonds and to make
payments into all funds and accounts and other payments provided for herein.

L. The Issuer has complied with ail requirements of West Virginia law and ARRA

Assistance Agreement (hereinafter defined) relating to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2009 Bonds, or will have so complied
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prior to issuance of any thereof, including, among other things, the approval of the Project and the
financing thereof by the West Virginia Infrastructure and Jobs Development Council and the obtaining of
a Certificate of Public Convenience and Necessity from the Public Service Commission of West Virginia,

M. Pursuant to the Act, the Issuer has heretofore established a Sanitary Board and
the Sanitary Board has petitioned the Governing Body to issue the Series 2009 Bonds for the purposes set
forth herein.

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

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2009 Bonds by the Registered Owners of the same from time to time, this Bond
Legislation shall be deemed to be and shall constitute a contract between the Issuer and such
Bondholders, and the covenants and agreements herein set forth to be performed by the Issuer shall be for
the equal benefit, protection and security of the Bondholders of any and all of such Series 2009 Bonds, all
which shal! be of equal rank and without preference, priority or distinction between any one Bond and
any other Bonds and by reason of priority of issuance or otherwise, except as expressly provided therein
and herein.

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

"Act" means, collectively, Chapter 16, Article 13 and Chapter 22C, Article 2 of the West
Virginia Code of 1931, as amended and in effect on the date of enactment hereof.

“ARRA” means the American Recovery and Reinvestment Act of 2009,

"ARRA Assistance Agreement" means the ARRA Assistance Agreement heretofore
entered, or to be entered into, by and among the Issuer, the Authority and the DEP, providing for the
purchase of the Series 2009 Bonds from the Issuer by the Authority, the form of which shall be approved
and the execution and delivery by the Issuer authorized and directed or ratified by the Supplemental
Resolution.

" Authority" means the West Virginia Water Development Authority, which is expected
to be the original purchaser and Registered Owner of the Series 2009 Bonds, or any other agency, board
or department of the State that succeeds to the functions of the Authority, acting in its administrative
capacity and upon authorization from the DEP 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.

"Board"” means the Sanitary Board of the Issuer.
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"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 Legisfation," "Ordinance,” "Bond Ordinance" or "Local Act" means this Bond
Ordinance and all ordinances, orders and resolutions supplemental hereto or amendatory hereof.

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

"Bonds" means, collectively, the Series 2009 Bonds and the Prior Bonds and, where
appropriate, any bonds on a parity therewith subsequently authorized to be issued hereunder or by another
ordinance of the Issuer. :

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

"City Clerk", "Clerk" means the City Clerk of the Issuer.

“Closing Date" means the date upon which there is an exchange of the Series 2009 Bonds
for all or a portion of the proceeds of the Series 2009 Bonds from the Authority and the DEP.

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

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

"Completion Date" means the completion date of the Project, as defined in the SRF
Regulations.

"Consulting Engineers" means Swecker Engineering, Inc., Elkins, 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 costs of design, acquisition and construction of the Project as described in Section 1.02B

‘hereof.

"DEP" means the West Virginia Department of Environmental Protection, or any other
agency, board or department of the state that succeeds to the functions of the DEP.
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"Depository Bank" means the bank designated as such in the Supplemental Resolution,
and its successors and assigns, which shall be a member of FDIC.

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

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

"Governing Body" means the Council of the Issuer, as it may now or hereafter be
constituted. T

"Government Obligations" means direct obligations of, or obligations the timely payment
of the principal of and interest on which is guaranteed by, the United States of America.

"Gross Revenues" means all rates, rents, fees, charges or other income received by the
Issuer, or accrued to the Issuer, or any department, board, agency or instrumentality thereof in controi of
the management and operation of the System, from the operation of the System and all parts thereof, all as
cajculated in accordance with sound accounting practices. .

"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.

"ssuer® means The City of Elkins, a municipal corporation and political subdivision of
the State of West Virginia, in Randolph County, West Virginia, and, unless the context clearly indicates
otherwise, includes the Governing Body of the Issuer. ‘

"Mayor" means the Mayor of the Issuer.

"Net Proceeds” means the face amount of the Series 2009 Bonds, plus accrued interest
and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in the Series
2009 A Bonds Reserve Account or the Series 2009 B Bonds Reserve Account. For purposes of the
Private Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 2009 Bonds, without regard to whether or not
such investment is made in tax-exempt obligations.

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

"Operating Expenses" means the current expenses, paid or accrued, of operation and
maintenance of the System and its facilities, and includes, without }imiting the generality of the foregoing,
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the SRF Administrative Fee (as hereinafter defined), insurance premiums, salaries, wages and
administrative expenses of the Issuer relating and chargeable solely to the System, the accumulation of
appropriate reserves for charges not annually recurrent but which are such as may reasonably be expected
to be incurred, and such other reasonable operating costs as are normally and regularly included under
recognized accounting practices.

"Outstanding" when used with reference to Bonds or Prior Bonds and as of any particular
date, describes all Bonds or Prior Bonds theretofore and thereupon being authenticated and delivered
except (i) any Bond or Prior Bond cancelled by the Bond Registrar or Registrar for Prior Bonds, at or
prior to said date; (ii) any Bond or Prior Bonds, for the payment of which monies, equal toits 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 of prior to maturity); (iii) any Bond
deemed to have been paid as provided in Article X hereof: (iv) any Prior Bond deemed to have been paid;
and (v) for purposes of consents or other action by a specified percentage of Bondholders, or hoiders of
Prior Bonds, any Bonds or Prior Bonds registered to the Issuer.

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

"Paying Agent" means the Commission or such other entity or authority as may be
designated as a Paying Agent by the [ssuer in the Supplemental Resolution with the written consent of the
Authority and the DEP.

“Prior Bonds” means the Series 1986 B Bonds, Series 1996 A Bonds, Series 2004 A
Bonds and Series 2006 A Bonds.

“Prior Ordinance” means the ordinance of the Issuer authorizing the issuance of the Prior
Bonds.

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

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

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

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

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

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

{g) Repurchase agreements or similar banking arrangements, fully
secured by investments of the types described in paragraphs (a) through
(e) above or fully insured by the FDIC, with member banks of the
Federal Reserve system or banks or national banking associations which
are members of FDIC or with government bond dealers recognized as
primary dealers by the Federal Reserve Bank of New York, provided,
that said 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 Jeast equal to the principal amount of
said repurchase agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest in the
collateral therefor; must have (or its agent must have) possession of such
collateral; and such collateral must be free of all claims by third parties;

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

{1 Obligations of states or political subdivisions or agencies
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.

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

"Registrar’ means the Bond Registrar.

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

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

"Reserve Accounts" means, collectively, the respective reserve accounts established for
the Prior Bonds and the Series 2009 Bonds.

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

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

“Series 1986 B Bonds” means the Issuer’s Subordinate Sewer Revenue Bonds, Series
1986 B (West Virginia Water Development Authority), dated April 28, 1986, issued in the original
aggregate principal amount of $517,001. . '

“Series 1996 A Bonds” means the [ssuer’s Sewer Revenue Bonds, Series 1996 A (West
Virginia SRF Program), dated August 12, 1996, issued in the original aggregate principal amount of
$300,000.

“Series 2004 A Bonds” means the [ssuer’s Sewer Refunding Revenue Bond, Series 2004
A, dated June 18, 2004, issued in the original aggregate principal amount of $1,022,000.

“Series 2006 A Bonds” means the Issuer’s Sewer Revenue Bonds, Series 2006 A (West

Virginia SRF Program), dated December 12, 2006, issued in the original aggregate principal amount of
$8,588,400.

“Series 2008 A Bonds” means the Issuer’s Sewer Revenue Bonds, Series 2008 A, dated
May 16, 2008, issued in the original aggregate principal amount of $600,000 and held by the Huntington
National Bank.

“Qeries 2008 A Bonds Ordinance” means the ordinance of the Issuer, as supplemented,
authorizing the Series 2008 A Bonds.
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"Series 2009 A Bonds" means the Sewer Revenue Bonds, Series 2009 A (West Virginia
SRF Program), of the Issuer, authorized by this Ordinance.

"Series 2009 A Bonds Reserve Account" means the Series 2009 A Bonds Reserve
Account established by Section 5.02 heyeof.

"Series 2009 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 2009 A Bonds in the
then current or any succeeding year. '

. "Series 2009 A Bonds Sinking Fund" means the Series 2009 A Bonds Sinking Fund
established by Section 5.02 hereof.

"Series 2000 B Bonds" means the Sewer Revenue Bonds, Series 2009 B (West Virginia
SRF Program/ARRA), of the Issuer, authorized by this Ordinance.

"Series 2009 B Bonds Reserve Account" means the Series 2009 B Bonds Reserve
Account established by Section 5.02 hereof.

"Series 2009 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 2009 B Bonds in the then
current or any succeeding year.

"Series 2009 B Bonds Sinking Fund" means the Series 2009 B Bonds Sinking Fund
established by Section 5.02 hereof.

"Series 2009 Bonds" means, collectively, the Series 2009 A Bonds and the Series 2009 B
Bonds.

"Series 2009 Bonds Construction Trust Fund" means the Series 2009 Bonds Conéfmction
Trust Fund established by Section 5.01 hereof.

"Sinking Funds" means, collectively, the respective sinking funds -established for the
Prior Bonds and the Series 2009 Bonds. ‘

"SRF Administrative Fee" means any administrative fee required to be paid under the
ARRA Assistance Agreement for the Series 2009 Bonds,

"SRF Program" means the State's Water Pollution Control Revolving Fund Program,
under which the Authority purchases the water pollution control revenue bonds of local governmental
entities satisfying certain legal and other requirements with the proceeds of a capitalization grant award
from the United States Environmental Protection Agency and funds of the State. '

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

"Supplemental Resolution” means any resolution, ordinance or order of the Issuer
supplementing or amending this Ordinance and, when preceded by the article "the," refers specifically to
the supplemental resolution authorizing the sale of the Series 2009 Bonds; provided, that any matter
intended by this Ordinance to be included in the Supplemental Resolution with respect to the Series 2009
Bonds, and not so included may be included in another Supplemental Resolution.

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

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

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

Words importing singular number shall include the plural number in each case and vice

versa; 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 IX

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT AND PAYMENT OF THE SERIES 2008 A BONDS

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 not to
exceed $4,000,000, 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
2009 A Bonds and the Series 2009 B Bonds hereby authorized shall be applied as provided in Article VI
hereof. The Issuer has received bids or will receive and will enter into contracts for the acquisition and
construction of the Project, compatible with the financing plan submitted to the DEP.

The cost of the Project is estimated not to exceed $4,000,000, of which up to $2,000,000
will be obtained from proceeds of the Series 2009 A Bonds and up to $2,000,000 will be obtained from
proceeds of the Series 2009 B Bonds.

: Section 2.02.  Authorization of Payment of the Series 2008 A Bonds. There is hereby
authorized and ordered the payment in full of the entire outstanding principal of and the interest on the
Series 2008 A Bonds on the Closing Date. The cost of which will be paid from the proceeds of the Series
2009 A Bonds. Upon payment in full of the Series 2008 A Bonds, any funds pledged in favor of the
holders of the Series 2008 A Bonds imposed by the Series 2008 A Bonds Ordinance are hereby ordered
terminated, discharged and released.
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ARTICLE JIX

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION
OF ARRA ASSISTANCE AGREEMENT

Section 3.01.  Authorization of Bonds. For the purposes of paying a portion of the
Costs of the Project not otherwise provided for and paying certain costs of issuance of the Series 2009
Bonds and related costs, or any or all of such purposes, as determined by the Supplemental Resolution,
there shall be and hereby are authorized to be issued the negotiable Series 2009 Bonds of the Issuer. The
Series 2009 Bonds shali be issued in two series, each as a single bond, designated respectively as "Sewer
Revenue Bonds, Series 2009 A (West Virginia SRF Program)”, in the principal amount of not more than
$2,000,000, and "Sewer Revenue Bonds, Series 2009 B (West Virginia SRF Program/ARRA)," in the
principal amount of not more than $2,000,000, and all shall have such terms as set forth hereinaffer and in
the Supplemental Resolution. The proceeds of the Series 2009 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 Series 2009 Bonds Construction Trust Funds established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 2009 Bonds shall be issued in such
principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the then legal maximum,
payable quarterly on such dates; shall mature on such dates and in such amounts; and shall be redeemable,
in whole or in part, ail as the Issuer shall prescribe in a Supplemental Resolution or as specifically
provided in the ARRA Assistance Agreement. The Series 2009 Bonds shall be payable as to principal at
the office of the Paying Agent, in any coin or currency which, on the dates of payment of principal is
legal tender for the payment of public or private debts under the laws of the United States of America.
Interest, if any, on the Series 2009 Bonds shall be paid by check or draft of the Paying Agent or its agent,
mailed to the Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or

‘by such other method as shall be mutually agreeable so long as the Authority is the Registered Owner
thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2009 Bonds shall
initially 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, and shall mature in principal installments, all as provided in the Supplemental Resolution.
The Series 2009 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 agpregate principal amount equal to the
amount of sajd Bonds then Outstanding and being exchanged, with principal instaliments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and in

denominations as determined by a Supplemental Resolution. Such Bonds shall be dated and shall bear
interest as specified in a Supplemental Resolution.
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Section 3.03.  Execution of Bonds. The Series 2009 Bonds shall be executed in the
name of the Issuer by the Mayor, and the seai of the Issuer shall be affixed thereto or imprinted thereon
and attested by the City Clerk. In case any one or more of the officers who shal! have signed or sealed the
Series 2009 Bonds shall cease to be such officer of the Issuer before the Series 2009 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 2009 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 2009 Bonds shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Bond Legislation uniess and
until the Certificate of Authentication and Registration on such Bond, substantially in the form set forth in
Section 3.10 hereof shall have been manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond shall be conclusive evidence that such
Bond has been authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 2009 Bonds shall be deemed to have been executed by the
Bond Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not be
necessary that the same officer sign the Certificate of Authentication and Registration on all of the Bonds
issued hereunder. ' ‘

Section 3.05. Negotiability, Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Series 2009 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 2009 Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the qualities and incidents of negotiable instruments under
the Uniform Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a bona fide
holder for value.

So long as the Series 2009 Bonds remain outstanding, the Issuer, through the Bond
Registrar or its agent, shall keep and maintain books for the registration and transfer of such Bonds.

The registered Series 2009 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 regisiered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging or transferring the registered Series 2009
Bonds are exercised, all Series 2009 Bonds shall be delivered in accordance with the provisions of this
Bond Legislation. All Series 2009 Bonds surrendered in any such exchanges or transfers shall forthwith
be cancelled by the Bond Registrar. For every such exchange or transfer of Series 2009 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
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upon each exchange or transfer, and any other expenses of the Bond Registrar incurred in connection
therewith, which sum or sums shall be paid by the Issuer. The Bond Registrar shall not be obliged to
make any such exchange or transfer of any Series 2009 Bonds during the period commencing on the 15th
day of the month next preceding an interest payment date on the Series 2009 Bonds or, in the case of any
proposed redemption of such Bonds, next preceding the date of the selection of Bonds to be redeemed,
and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed., Stolen or Lost. In case any Series 2009
Bonds shail become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and
the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the same
series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and substitution
for such mutilated Bond, upon surrender and cancellation of such mutilated Bond, or in lieu of and
substitution for the Bond destroyed, stolen or lost, and upon the Holder's furnishing satisfactory
indemnity and complying with such other reasonable regulations and conditions as the Issuer may
prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer. If any such
Bond shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed, without
surrender thereof.

Section 3.07.  Bonds not to be Indebtedness of the Issuer. The Series 2009 Bonds shall
not, in any event, be or constitute an indebtedness of the Issuer within the meaning of any constitutional
or statutory provision or limitation, but shall be payable solely from the Net Revenues derived from the
operation of the System as herein provided. No holder or holders of the Series 2009 Bonds shail ever
have the right to compe! the exercise of the taxing power of the Issuer to pay the Series 2009 Bonds or the
interest thereon,

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position with respect to
Prior Bonds. The payment of the debt service on the Series 2009 Bonds shall be secured by a first lien on
the Net Revenues derived from the System, on a parity with each other and with the lien on the Net
Revenues in favor of the Holders of the Prior Bonds. The Net Revenues in an amount sufficient to pay
the principal of and interest, if any, on and other payments for the Bonds, and to make ali other payments
hereinafter set forth, are hereby irrevocably pledged to such payments as they become due.

Section 3.09.  Delivery of Bonds. The Issuer shall execute and deliver the Series 2009
Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the Series
2009 Ronds 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 2009 Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond
Registrar may reasonably require;
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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 2009 Bonds to the original purchasers;

C. An executed and certified copy of the Bond Legislation;
D. An executed copy of the ARRA Assistance Agreement; and
E. The unqualified approving opinions ‘of bond counsel on the

Series 2_009 Bonds.

Section 3.10. Form of Bonds. The text of the Series 2009 Bonds shail be in
substantially the following forms, with such omissions, insertions and variations as may be necessary and
desirabie and authorized or permitted hereby, or by any Supplemental Resolfution adopted prior to the
issuance thereof:
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(FORM OF SERIES 2009 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA.
\ THE CITY OF ELKINS
SEWER REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA SRF PROGRAM)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That on the ___day of , 2009,
TUE CITY OF ELKINS, a municipal corporation and political subdivision of the State of West Virginia
in Randolph 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 instaliments
on March 1, June 1, September 1 and December 1 of each year, commencing 1,
20, to and including 1, 20 as set forth on the "Debt Service Schedule" aftached as
Exhibit B hereto and incorporated herein by reference. The SRF Administrative Fee (as defined in the
“hereinafter described Bond Legislation) shall be payable quarterly on March 1, June 1, September 1, and
- December 1 of each year, commencing 1,20, as set forth on Exhibit B attached hereto. '

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

This Bond may be redeemed prior to its stated date of maturity in‘whole or in part, but
only with the express written consent of the Authority and the West Virginia Department of
Environmental Protection (the "DEP"), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the ARRA Assistance Agreement (the “ARRA Assistance Agreement”) by and among
the Issuer, the Authority, and the DEP, dated ,200 :

This Bond is issued (i) to pay the Issuer’s Series 2008 A Bonds (the “Series 2008 A
Bonds™); (ii) to pay the costs of acquisition and construction of certain additions, betterments and
improvements to the existing public sewerage system of the Issuer (the "Project"); (iii) funding the Series
2009 A Reserve Account; and (iv)to pay certain costs of issuance of the Bonds of this Series (the
“Bonds™) and related costs. The existing public sewerage system of the Issuer, the Project, and any
further extensions, additions, betterments or improvements thereto are herein called the "System.” This
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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 (collectively, the "Act"}, a Bond Ordinance duly enacted by the Issuer
on , 2009, and a Supplemental Resolution duly adopted by the Issuer on , 2009
(collectively, the "Bond Legislation”), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation. '

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS, PLEDGE AND .
SOURCE OF AND SECURITY. FOR PAYMENT, AND IN ALL RESPECTS, TO THE ISSUER'S (I)
SUBORDINATE SEWER REVENUE BONDS, SERIES 1986 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED APRIL 28, 1986, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $517,001 (THE “SERIES 1986 B BONDS™); (II) SEWER
REVENUE BONDS, SERIES 1996 A (WEST VIRGINIA SRF PROGRAM), DATED AUGUST 12,
1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,000 (THE
“SERIES 1996 A BONDS™); (III) SEWER REFUNDING REVENUE BOND, SERIES 2004 A, DATED
JUNE 18, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §1,022,000,
(THE “SERIES 2004 A BONDS™); AND (IV) SEWER REVENUE BONDS, SERIES 2006 A (WEST
VIRGINIA SRF PROGRAM), DATED DECEMBER 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,588,400 (THE “SERIES 2006 A BONDS”)
(COLLECTIVELY, THE “PRIOR BONDS”) AND (V) THE SEWER REVENUE BONDS, SERIES
2009 B (WEST VIRGINIA SRF PROGRAM/ARRA), DATED , 2009, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF 3§ , (THE "SERIES 2009 B
BONDS"), ISSUED SIMULTANEOQUSLY HEREWITH. )

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in favor of the Holders of the Prior Bonds and the Series 2009 B Bonds, and from monies
in the Reserve Account created under the Bond Legislation for the Series 2009 A Bonds (the "Series 2009
A Bonds Reserve Account™), and unexpended proceeds of the Series 2009 A Bonds. Such Net Revenues
shall be sufficient to pay all operating expenses of the System and the principal of and interest on all
bonds which may be issued pursuant to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same, except from said special fund provided from the Net Revenues, the monies in the Series
2009 A Bonds Reserve Account and unexpended proceeds of the Series 2009 A Bonds. Pursuant to the
Bond Legislation, the Issuer has covenanted and agreed fo 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 maximuimn
amount payable in any year for principal of and interest on the Series 2009 A Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the Series 2009 A Bonds
including the Series 2009 B Bonds and the Prior Bonds; provided however, that, so Jong as there exists in
the Series 2009 A Bonds Reserve Account an amount at least equal to the maximum amount of principal
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and interest which will become due on the Series 2009 A 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 junior and subordinate to the Bonds, including the Series 2009 B Bonds and the Prior Bonds, an
amount at least equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer
has entered into certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a detailed
description thereof. '

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar (as defined in the Bond
Legislation) 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 described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such monies, until so applied, in favor of the
registered owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the issuance of this Bond 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 this Bond.

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

issued shal] be deemed to be a part of the contract evidenced by this Bond to the same extent as if written
fully herein.
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[N WITNESS WHEREOF, THE CITY OF ELKINS has caused this Bond to be signed
by its Mayor and its corporate seal to be hersunto affixed and attested by its City Clerk, has caused this
Bond to be dated the day and year first written above.

[SEAL]

Mayor

ATTEST:

City Clerk
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 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: , 2009,

as Registrar

Authorized Officer
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(Form of)

EXHIBIT A
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $ . (19)
(2) (20
€) - 21)
(4) (22)
(5) (23)
(6) (24)
() (25)
(8) (26)
) (27)
(10) (28)
(11) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) | (35)
(18) (36)
TOTAL $

CH5114180.1 22



(Form of)

EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

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

Dated: R

In the presence of:
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(FORM OF SERJIES 200% B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF ELKINS
SEWER REVENUE BONDS, SERIES 200% B
(WEST VIRGINIA SRF PROGRAM/ARRA)

No. BR- $

KNOW ALL MEN BY THESE PRESENTS: That on the ___ day of , 2009,
THE CITY OF ELKINS, a municipal corporation and political subdivision of the State of West Virginia
in Randolph 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 I and December 1 of each year, commencing 1,
20, to and including 1, 20 as set forth on the "Debt Service Schedule” attached as
Exhibit B hereto and incorporated herein by reference. The SRF Administrative Fee (as defined in the
hereinafter described Bond Legislation) shall be payable quarterly on March 1, June 1, September 1,.and
December I of each year, commencing 1,20, as set forth on Exhibit B attached hereto.

This Bond shall bear no interest. Principal instajlments 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 ARRA Assistance Agreement (the “ARRA Assistance Agreement™) by and among
the Tssuer, the Authority, and the DEP, dated ‘ ,200 .

This Bond is issued (i) to pay 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) to pay certain costs of issuance of the Bonds of this Series (the “Bonds™) and related
costs. The existing public sewerage system of the Issuer, the Project, and any further extensions,
additions, betterments or improvements thereto are herein called the "System.” This Bond is issued under
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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"), a Bond Ordinance duly enacted by the Issuer on ,
2009, and a Supplemental Resolution duly adopted by the Issuer on , 2009 (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 Legisiation.

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO THE ISSUER'S (I)
SUBORDINATE SEWER REVENUE BONDS, SERIES 1986 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED APRIL 28, 1986, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $517,001 (THE “SERJES 1986 B BONDS™); (II}) SEWER
REVENUE BONDS, SERIES 1996 A (WEST VIRGINIA SRF PROGRAM), DATED AUGUST 12,
1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,000 (THE
“QERIES 1996 A BONDS™); (II[) SEWER REFUNDING REVENUE BOND, SERIES 2004 A, DATED
JUNE 18, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §1,022,000,
(THE “SERIES 2004 A BONDS”); AND (IV) SEWER REVENUE BONDS, SERIES 2006 A (WEST
VIRGINIA SRF PROGRAM), DATED DECEMBER 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,588,400 (THE “SERIES 2006 A BONDS”)
(COLLECTIVELY, THE “PRIOR BONDS™), AND (V) SEWER REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA SRF PROGRAM), DATED , 2009, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF § , (THE "SERIES 2009 A BONDS"), ISSUED
SIMULTANEOUSLY HEREWITH.

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in favor of the Holders of the Prior Bonds and the Series 2009 A Bonds, and from monies
in the Reserve Account created under the Bond Legislation for the Series 2009 B Bonds (the "Series 2009
B Bonds Reserve Account™), and unexpended proceeds of the Series 2009 B Bonds. Such Net Revenues
shall be sufficient to pay all operating expenses of the System and the principal of and interest on all
bonds which may be issued pursuant to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same, except from said special fund provided from the Net Revenues, the monies in the Series
2009 B Bonds Reserve Account and unexpended proceeds of the Series 2009 B Bonds. Pursuant to the
Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable rates
and charges for the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of operation, repair
and maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and interest on the Series 2009 B Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the Series 2009 B Bonds
including the Series 2009 A. Ronds and the Prior Bonds; provided however, that, so fong as there exists in
the Series 2009 B Bonds Reserve Account an amount at Jeast equal to the maximum amount of principal
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and interest which will become due on the Series 2009 B 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 junior and subordinate to the Bonds, including the Series 2009 A Bonds and the Prior Bonds, an
amount at least equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer
has entered into certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar (as defined in the Boad
Legislation) 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 described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such monies, until so applied, in favor of the
registered owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the issuance of this Bond 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 Reventes of the System has been pledged to and will be set aside into said special fund by the Issuer
for the prompt payment of the principal of this Bond.

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

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

(SEAL)

Mayor

ATTEST:

City Clerk
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth abave, as of the date

set forth below.

Date: , 2009,

as Registrar

Authorized Officer
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(Form of)
EXHIBIT A

RECORD OF ADVANCES

_AMOUNT DATE AMOUNT DATE
(1) $ (19)
(2} (20)
(3) | (21
4) (22)
(5) (23)
(6) (24)
(N (25)
(8) (26)
(%) (27
(10) (28)
(11) (29)
(12) (30)
(13) (31
(14) (32)
(15) (33)
(16) (34
(17 (35)
(18) (36)
TOTAL $
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{Form of)
EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
. Attorney to transfer the said Bond on the books

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

kept for

Dated:; s

In the presence of:
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Section 3.11.  Sale of Bonds: Approval and Ratification of Execution_of ARRA
Assistance Agreement. The Series 2009 Bonds shall be sold to the Authority, pursuant to the terms and
conditions of the ARRA Assistance Agreement. If not so authorized by previous ordinance or resolution,
the Mayor is specifically authorized and directed to execute the ARRA Assistance Agreement in the
forms attached hereto as "EXHIBIT A" and made a part hereof, and the City Clerk is directed to affix the
seal of the Issuer, attest the same and deliver them to the Authority, and any such prior execution and
delivery is hereby authorized, approved, ratified and confirmed. The ARRA Assistance Agreement,
including all schedules and exhibits attached thereto, are hereby approved and incorporated in this Bond
Legisiation.

Section 3.12.  Filing of Amended Schedule. Within 60 days foliowing the Completion
Date, the Issuer will file with the Authority and the DEP a schedule for the Series 2009 Bonds, the form
of which will be provided by the DEP, setting forth the actual costs of the Project and sources of funds
therefor.
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ARTICLE IV

[RESERVED]
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ARTICLEV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOK

following special funds or accounts

Section 5.01. Bstablishment of Funds and Accounts with Depository Bank.

The
are hereby created with (or continued if previousiy 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 or the Issuer and from each other:

special funds or accounts are hereby created with {or continued

(1) Revenue Fund (established by Prior Ordinance);
(2) Renewal and Replacement Fund (established by Prior Ordinance); and

(3) Series 2009 Bonds Construction Trust Fund.

Section 5.02.  Establishment of Funds and Accounts with Commission. The following

if previously established by Prior

Ordinance) and shalf be held by the Commission, separate and apart from alf other funds or accounts of
the Commission or the Issuer and from each other:

CH5114180.1

(1 Series 1986 B Bonds Sinking Fund (established by Prior Ordinance
continued hereby);

@) Series 1986 B Bonds Reserve Account (established by Prior Ordinance
continued hereby);

(3) Series 1996 A Bonds Sinking Fund (established by Prior Ordinance
continued hereby); '

4 Series 1996 A Bonds Reserve Account (established by Prior Ordinance
continued hereby);

(5) Series 2004 A Bonds Sinking Fund (established by Prior Ordinance
continued hereby);

(6) Series 2004 A Bonds Reserve Account (established by Prior Ordinance
continued hereby);

(7 Series 2006 A Bonds Sinking Fund (established by Prior Ordinance
continued hereby);

(&) Series 2006 A Bonds Reserve Account (established by Prior Ordinance
continued hereby);
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Revenue Fund. The Revenue Fund shall

) Series 2009 A Bonds Sinking Fund;
(10)  Series 2009 A Bonds Reserve Account;
(11)  Series 2009 B Bonds Sinking Fund; and

(12)  Series 2009 B Bonds Reserve Account.

Section 5.03.  System Revenues: Flow of Funds. A. The entire Gross Revenues
derived from the operation of the System and all parts thereof shall be deposited upon receipt in the
constitute a trust fund for the purposes provided in the Prior
Ordinance and in this Bond Legislation and shall be kept separate and distinct from all
Issuer and the Depository Bank and used on
Ordinance and in this Bond Legislation. Al monies in the Revenue Fund shall

following manner and order of priority:

CHS114180.1

H The Issuer shall first, each month, pay from the Revenue Fund
the current Operating Expenses of the System.

(2) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the Commission the amount
required by Prior Ordinance to pay interest on the Series 1996 A Bonds,
Series 2004 A Bonds and Series 2006 A Bonds.

(3) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission (1)
the amount required by the Prior Ordinance for payment of principal of
the Prior Bonds; (ii) commencing 3 months prior to the first date of
payment of principal of the Series 2009 A Bonds, for deposit in the
Series 2009 A Bonds Sinking Fund, an amount equal to 1/3rd of the
amount of principal which will mature and come due on the Series 2009
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 2009 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly payment
shall be increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of principal
coming due on such date; and (iii) commencing 3 months prior to the
first date of payment of principal of the Series 2009 B Bonds, for deposit
in the Series 2009 B Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of principal which will mature and come due on the Series
7009 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 2009 B Bonds Sinking Fund and the next
quarterly principal payment date is less than 3 months, then such
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respectively, as the same shall become due.
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monthly payment shall be increased proportionately to provide, 1 month

prior to the next quarterly principal payment date, the required amount of

principal coming due on such date.

E)) The Tssuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission (i)
the amount required by the Prior Ordinance for deposit in the respeciive
Reserve Accounts for the Prior Bonds; (if) commencing 3 months prior
to the first date of payment of principal of the Series 2009 A Bonds, if
not fully funded upon issuance of the Series 2009 A Bonds, for deposit in

the Series 2009 A Bonds Reserve Account, an amount equal to 1/120th

of the Series 2009 A Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2009 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 2009
A Bonds Reserve Requirement; and (1ii) commencing 3 months prior to
the first date of payment of principal of the Series 2009 B Bonds, if not
fully funded upon issuance of the Series 2009 B Bonds, for deposit in the
Series 2009 B Bonds Reserve Account, an amount equal to 1/120th of
the Series 2000 B Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 2009 B Bonds Reserve Account
when there shall have been deposited therein, and as long as there shail
remain on deposit therein, an amount equal to the Series 2009 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 (as required in
the Prior Ordinance and not in addition thereto), for deposit in 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 shall be invested and reinvested in accordance with Article VIII
hereof. Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for replacements, repairs, improvements Or
extensions to the System; provided, that any deficiencies in any Reserve
Account (except to the extent such deficiency exists because the required
payments into such accounts have not, as of the date of determination of
a deficiency, funded such accounts to the maximum extent required
hereof) shall be promptly eliminated with monies from the Renewal and
Replacement Fund.

Monies in the Series 2009 A Bonds Sinking Fund and Series 2009 B Bonds Sinking Fund
shall be used only for the purposes of paying principal of and interest, if any, on the Series 2009 Bonds,
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Series 2009 B Bonds Reserve Account shall be used only for the purposes of paying principal of and
‘nterest on the Series 2009 Bonds, respectively, as the same shall come due, when other monies in the
Series 2009 A Bonds Sinking Fund and the Series 2009 B Bonds Sinking Fund are insufficient therefor,
and for no other purpose.

All investment earnings on monies in the Series 2009 A Bonds Sinking Fund, the Series
2009 A Bonds Reserve Account, the Series 2009 B Bonds Sinking Fund and the Series 2009 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 of the Project, be deposited in the Series 2009 Bonds
Construction Trust Fund, and following completion thereof, shall be deposited in the Revenue Fund and
applied in full, first to the next ensuing interest payment due on the Series 2009 Bonds, if any,
respectively, and then to the next ensuing principal payment due thereon, all on a pro rata basis.

Any withdrawals from the Series 2009 A Bonds Reserve Account or the Series 2009 B
Bonds Reserve Account which result in a reduction in the balance of such accounts fo below the
respective Reserve Requirements thereof, shall be restored from the first Net Revenues available after all
required payments have been made in full in the order set forth above, all on a pro rata basis.

As and when additional Bonds ranking on a parity with the Series 2009 Bonds are issued,
provision shall be made for additional payments into the respective sinking fund sufficient to pay the
interest on such additional parity Bonds and accomplish retirement thereof at maturity and to accumulate
a balance in the respective reserve account in an amount equaj to the requirement thereof.

The Issuer shall not be required to make any further payments into the Series 2009 A
Bonds Sinking Fund, the Series 2009 A Bonds Reserve Account, the Series 2009 B Bonds Sinking Fund
or the Series 2009 B Bonds Reserve Account, when the aggregate amount of funds therein are at least
equal to the respective aggregate principal amount of the Series 2009 Bonds issued pursuant to this Bond
Legislation then Qutstanding and all interest to accrue, if any, 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 Prior Bonds, the Series 2009 A Bonds, and the Series
2009 B Bonds in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration of the
Series 2009 A Bonds Sinking Fund, the Series 2009 A Bonds Reserve Account, the Series 2009 B Bonds
Sinking Fund and the Series 2009 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. All remittances made by the Issuer to the Commission shall clearly identify the fund or
account into which each amount is to be deposited. If required by the Authority at anytime, the Issuer
shall make the necessary arrangements whereby required payments into said accounts shail be
automatically debited from the Revenue Fund and electronically transferred to the Commission on the
dates required hereunder.
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Monies in the Series 2009 A Bonds Sinking Fund, the Series 2009 A Bonds Reserve
Account, the Series 2009 B Bonds Sinking Fund and the Series 2009 B Bonds Reserve Account shall be
invested and reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 2009 A Bonds Sinking Fund, the Series 2009 A Bonds Reserve Account, the
Series 2009 B Bonds Sinking Fund and the Series 2009 B Bonds Reserve Account shall be used solely
and only for, and are hereby pledged for, the purpose of servicing the Series 2009 Bonds, respectively,
under the conditions and restrictions set forth herein.

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
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.

C. The Issuer shall on the first day of each month (if the first day is not a business
day, then the first business day of each month) deposit with the Commission the required principal,
interest and reserve payments with respect to the Series 2009 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 the first day is not a business day, then the first business day of each month) deposit with the
Commission the SRF Administrative Fee as set forth in the ARRA Assistance Agreement for the Series
2009 Bonds.

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

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

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

] G. If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as herein above provided, the deficiency shall be made
up in the subsequent payments in addition to the payments which would otherwise be required to be made
into the funds and accounts on the subsequent payment dates; provided, however, that the priority of
curing deficiencies in the funds and accounts herein shall be in the same order as payments are to be made
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pursuant to this Section 5.03, and the Net Revenues shall be applied to such deficiencies on a parity and
pro rata with respect to the Series 2009 Bonds and the Prior Bonds all in accordance with the respective
principal amounts outstanding before being applied to any other payments hereunder.

‘ H. All remittances made by the Issuer to the Commission and the Depository Bank
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.

I All Tap Fees shall be deposited in the Revenue Fund and may be used for any
lawful purpose of the Systern.
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ARTICLE VI
APPLICATION OF BOND PROCEEDS
Section 6.01.  Application of Bond Proceeds; Pledge of Unexpended Bond Proceeds.

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

A. From the proceeds of the Series 2009 A Bonds, there shall first
be deposited with the Commission in the Series 2009 A Bonds Sinking
Fund, the amount, if any, set forth in the Supplemental Resolution as
capitalized interest.

B. Next, from the proceeds of the Series 2009 A Bonds, there shall
be deposited with the Commission in the Series 2009 A Bonds Reserve
Account, the amount, if any, set forth in the Supplemental Resolution for
funding of the Series 2009 A Bonds Reserve Account.

C. Next, from the proceeds of the Series 2009 A Bonds, there shall
be wired to the Huntington National Bank, the amount set forth in the
Supplemental Resolution to pay the entire outstanding principal and
interest of the Series 2008 A Bonds.

D. As the Issuer receives advances of the monies derived from the
sale of the Series 2009 A Bonds, such monies shall be deposited with the
Depository Bank in the Series 2009 Bonds Construction Trust Fund and
applied solely to payment of the costs of the Project in the manner set
forth in Section 6.02 hereof and, unti! so expended, are hereby pledged
as additional security for the Series 2009 A Bonds.

E. From the proceeds of the Series 2009 B Bonds, there shall first
be deposited with the Comimission in the Series 2009 B Bonds Sinking
Fund, the amount, if any, set forth in the Supplemental Resolution as
capitalized interest.

F. Next, from the proceeds of the Series 2009 B Bonds, there shall
be deposited with the Commission in the Series 2009 B Bonds Reserve
Account, the amount, if any, set forth in the Supplemental Resolution for
funding of the Series 2009 B Bonds Reserve Account.

G. As the Issuer receives advances of the monies derived from the
sale of the Series 2009 B Bonds, such monies shall be deposited with the
Depository Bank in the Series 2009 Bonds Construction Trust Fund and
applied solely to payment of the costs of the Project in the manner set
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forth in Section 6.02 hereof and, until so expended, are hereby pledged
as additional security for the Series 2009 B Bonds.

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 2009 A Bonds and Series 2009 B Bonds shall be
expended as approved by the DEP. '

Section 6.02.  Disbursements of Bond Proceeds.

‘ On or. before the Closing Date, the Tssuer shall have delivered to the Authority and the
DEP a report listing the specific purposes for which the proceeds of the Series 2009 Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated monthly draw
schedule. Payments for Costs of the Project shall be made monthly. Invoices for which repayment from
the Series 2009 Bonds Construction Trust Fund will be sought must be first approved by the Issuer.

Ekcept as provided in Section 6.01 hereof, disbursements from the Series 2009 Bonds
Construction Trust Fund shall be made only after submission to, and approval from, the Authority and the
DEP of the following:

(L a completed and signed “Payment Requisition Form," a form of
which is attached to the ARRA Assistance Agreement, in compliance
with the construction schedule; and

{2) a certificate, signed by an Authorized Officer, 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;
(o)) 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, monies in the Series 2009 Bonds Construction Trust Fund 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 2009 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 2009 Bonds as
hereinafter provided in this Article VIL ~All such covenants, agreements and provisions shall be
itrevocable, except as provided herein, as long as any of the Series 2009 Bonds or the interest, if any,
thereon is Outstanding and unpaid.

Section 7.02.  Bonds not to be Indebtedness of the Issuer. The Series 2009 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 2009 Bonds shall ever have the right to compel
the exercise of the taxing power of the Issuer to pay the Series 2009 Bonds or the interest thereon.

Section 7.03.  Bonds Secured by Pledge of Net Revenues; Lien Position with respect 1o
Prior Bonds. The payment of the debt service on the Series 2009 Bonds issued hereunder shall be secured
equally and ratably by a first lien on the Net Revenues derived from the System, on a parity with each
other and with the lien on the Net Revenues in favor of the Holders of the Prior Bonds. The Net
Revenues in an amount sufficient to pay the principal of and interest on and other payments for the
Bonds, and to make all other payments hereinafter set forth, are hereby irrevocably pledged to such
payments as they become due.

Section 7.04.  Rates and Charges. The Issuer has obtained any and all approvals of
rates and charges required by State law and has taken any other action required to establish and impose
such rates and charges, with all requisite appeal periods having expired without successful appeal and the
Issuer shall supply an opinion of counsel to such effect. Such rates and charges shall be sufficient to
comply with the requirements of the ARRA Assistance Agreement and the Issuer shall supply a
certificate of Certified Public Accountant to such effect. The initial schedule of rates and charges for the
services and facilities of the System shall be as set forth in the sewer rate ordinance of the Issuer enacted
November 9, 2006, which rates are incorporated herein by reference as a part hereof.

So long as the Series 2009 Bonds are outstanding, the Issuer covenants and agrees to fix
and collect rates, fees and other charges for the use of the System and to take all such actions necessary to
provide funds sufficient to produce the required sums set forth in the Bond Legislation and in compliance
with the ARRA Assistance Agreement. In the event the schedule of rates and charges initially established
for the System in connection with the Series 2009 Bonds shall prove to be insufficient to produce the
amounts required by this Bond Legislation and the ARRA Assistance Agreement, the Issuer hereby
covenants and agrees that it will, to the extent or in the manner authorized by law, immediately adjust and
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increase such schedule of rates and charges and take all such actions necessary to provide funds sufficient
to produce the amounts required by this Bond Legislation and the ARRA Assistance Agreement. .

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

So long as the Series 2009 Bonds are outstanding and except as otherwise required by
law or with the written consent of the Authority and the DEP, the System may not be sold, mortgaged,
teased or otherwise disposed of, except as a whole, ‘or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to fully pay ali the Bonds Outstanding, in accordance with
Article X hereof. The proceeds from any such sale, mortgage, lease or other disposition of the System
shall immediately be remitted to the Commission for deposit in the Series 2009 A Bonds Sinking Fund
and the Series 2009 B Bonds Sinking Fund, respectively, pro rata with respect to the principal amount of
each of the Bonds then Outstanding, and, with the written permission of the Authority, or in the event the
Authority is no longer a Bondholder, the Issuer shall direct the Commission to apply such proceeds to the
payment of principal of and interest, if any, on the Series 2009 A Bonds and the Series 2009 B Bonds in
accordance with Article X hereof. Any balance remaining after the payment of the Bonds and interest
thereon shall be remitted to the lssuer 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 $10,000, the lssuer shall, by resolution, determine
that such property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then provide for the sale of such property. The proceeds of any such sale shall
be deposited in the Renewal and Replacement Fund. Ifthe 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, Jeases 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 a professional engineer, that
such property comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then, if it be so advised, by resolution duly adopted, authorize such sale, lease or other
disposition of such property in accordance with the laws of the State. The proceeds of any such sale shall
be deposited in the Sinking Fund for repayment of the Bonds. The payment of such proceeds into the
Renewal and Replacement Fund and Sinking Fund shall not reduce the amounts required to be paid into
such account by other provisions of this Bond Legislation.

No sale, lease or other disposition of the properties of the System shall be made by the
Issuer if the proceeds fo be derived therefrom, together with all other amounts received during the same
Fiscal Year for such sales, leases or other dispositions of such properties, shall be in excess of $50,000
and insufficient to pay all Bonds then Outstanding, without the prior approval and consent in writing of
the Holders, or their duly authorized representatives, of the Bonds then Outstanding. The Issuer shall

CHS5114180.1 44



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 propesties of the System.

Section 7.06. Issuance of Other Obligations Pavable Out of Revenues and General
Covenant Against Encumbrances. Except as provided for in the Section 7.06 and Section 7.07 hereof, the
Issuer shall not issue any other obligations whatsoever payable from the revenues of the System which
rank prior to, or equally, as to lien on and source of and security for payment from such revenues with the
Series 2009 Bonds. All obligations issued by the Issuer after the issuance of the Series 2009 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 o lien on and source of and security for
payment from such revenues and in ali other respects, to the Series 2009 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 2009 Bonds, and the interest, if any, thereon, upon any of the income and
revenues of the System pledged for payment of the Seties 2009 Bonds and the interest, if any, thereon in
this Bond Legislation, or upon the System or any part thereof.

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

Section 7.07.  Parity Bonds. So long as the Prior Bonds are outstanding, the limitations
on the issuance of parity obligations set forth in the Prior Ordinance shall be applicable. In addition, no
additional Parity Bonds, payable out of the revenues of the System, shall be issued after the issuance of
the Series 2009 Bonds pursuant to this Ordinance, without the prior written consent of the Authority and
the DEP and without complying with the conditions and requirements herein provided (unless less
restrictive than the provisions of the Prior Ordinance).

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

So long as the Prior Bonds, and the Series 2009 Bonds are outstanding, no Parity Bonds
shall be issued at any time, however, unless and until there has been procured and filed with the City
Clerk 2 wrilten statement by Independent Certified Public Accountants, reciting the conclusion that the
Net Revenues actually derived, subject to the adjustment hereinafter provided for, from the System during
any 12 consecutive months, within the 18 months immediately preceding the date of the actual issuance
of such additional Parity Bonds, plus the estimated average increased annual Net Revenues to be received
in each of the 3 succeeding years after the completion of the improvements to be financed by such Parity
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Bonds, if any, shall be not less than 115%, of the largest aggregate amount that will mature and become
due in any succeeding Fiscal Year for principal of and interest on the following:

(H The Bonds then Outstanding;

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

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

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

The Net Revenues actually derived from the System during the 12 consecutive month
period herein above referred to may be adjusted by adding to such Net Revenues such additional Net
Revenues which would have been received, in the opinion of the Independent Certified Public
Accountants, as stated in a certificate, on account of increased rates, rentals, fees and charges for the
System enacted by the Issuer, the time for appeal of which has expired (without successful appeal) prior
to the issuance of such Parity Bonds. ’

All covenants and other provisions of this Ordinance (except as to details of such Parity
Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the Holders of the
Bonds and the Holders of any Parity Bonds theretofore or subsequently issued from time to time within
the limitations of and in compliance with this section. Bonds issued on a parity, regardless of the time or
times of their issuance, shali 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 Ordinance required for and on account of such Parity
Bonds, in addition to the payments required for the Bonds theretofore issued pursuant to this Ordinance.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on the revenues of the System is subject to the prior and superior
liens of the Bonds on such revenues. The Issuer shall not issue any obligations whatsoever payable from
the reveniues of the System, or any part thereof, which rank prior to or, except in the manner and under the
conditions provided in this section, equally, as to the lien on and source of and security for payment from
such revenues, with the Bonds.

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

Section 7.08. Books; Records and Audit. The Issuer shall keep complete and accurate
records of the cost of acquiring the Project site and the costs of designing, acquiring, constructing and
installing the Project. The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all books, documents, papers and records relating to the Project and the System
at all reasonable times for the purpose of audit and examination. The Issuer shall submit fo the Authority
and the DEP such documents and information as they may reasonably require in connection with the
design, 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 Authority and the DEP, or their agents and representatives, to
inspect all records pertaining to the operation and maintenance of the System at all reasonable times
following completion of construction of the Project and commencement of operation thereof, or, if the

‘Project is an improvement to an existing system, at any reasonable time following commencement of
construction.

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

The Issuer shall file with the Authority and the DEP, or any other original purchaser of
the Series 2009 Bonds and shall mail in each year to any Holder or Holders of the Series 2009 Ronds,
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.
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(o)} 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 to the extent legally required in
compliance with the applicable OMB Circular, or any successor thereof, and the Single Audit Act, or any
successor thereof), and shall mail upon request, and make available generally, the report of the
Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of the Series
2009 Bonds and shali submit the report to the Authority and the DEP or any other original purchaser of
the Series 2009 Bonds. Such audit report submitted to the Authority and the DEP shall include a
statement that the Issuer is in compliance with the terms and provisions of the Act and the ARRA
Assistance Agreement and this Bond Legislation and that the revenues of the System are adequate to meet
the Issuer's Operating Expenses and debt service and reserve requirements.

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

The Jssuer 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 the ARRA Assistance
Agreement for the Series 2009 Bonds or any Exhibit thereto or as promulgated from time to time.

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

Section 7.09.  Rates. Prior to the issuance of the Series 2009 Bonds, rates or charges
for the use of the services and facilities of the System will be fixed and established, all in the manner and
form required by law, and a copy of such rates and charges so fixed and established shall at all times be
kept on file in the office of the City Clerk of the Issuer, which copy will be open to inspection by all
interested parties. The schedule or schedules of rates and charges shail at all times be adequate to
produce Gross Revenues from the System sufficient to pay Operating Expenses and to make the
prescribed payments into the funds and accounts created hereunder. Such schedule or schedules of rates
and charges shall be revised from time to time, whenever necessary, so that the aggregate of the rates and
charges will be sufficient for such purposes. In order to assure full and continuous performance of this
covenant with a margin for contingencies and temporary unanticipated reduction in income and revenues,
the Issuer hereby covenants and agrees that the schedule or schedules of rates or charges from time to
time in effect shall be sufficient, together with other revenues of the System, to meet the coverage
requirements set forth in the Prior Ordinance so long as the Prior Bonds are outstanding and thereafter, (i)
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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 2009 Bonds, and all other obligations secured by a lien on or payable from such revenues on a
parity with, or subordinate to, the Series 2009 Bonds including the Prior Bonds; provided that, in the
event that, an amount equal to or in excess of the Reserve Requirement is on deposit in the Reserve
Accounts and any reserve accounts for obligations on a parity with the Series 2009 Bonds are funded at
least at the requirement therefor, such sum need only equal 110% of the maximum amount required in
any year for payment of principal of and interest, if any, on the Series 2009 Bonds, and all other
obligations secured by a lien on or payable from such revenues on a parity with, or subordinate to, the
Series 2009 Bonds. .

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

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

Commencing on the date contracts are executed for the acquisition and construction of
the Project and for 2 years following the completion of the Project, the Issuer shall each month complete a
"Monthly Financial Report," a form of which is attached to the ARRA Assistance Agreement, and
forward a copy of such report to the Authority and the DEP 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 ARRA Assistance Agreement, stating,
among other things, that the Project has been or will be constructed in accordance with the approved
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plans, specifications and designs as submitted to the Authority and the DEP, the Project is adequate for
the purposes for which it was designed, the funding plan as submitted to the Authority and the DEP is
sufficient to pay the costs of acquisition and construction of the Project, and all permits required by
federal and state laws for construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering services
satisfactory to the Authority and the 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 govemr’nenfa‘l bodies. Such engineer shall certify to the Authority, the DEP and the lssuer 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 Project. The Issuer shall
notify the DEP in writing of such receipt. The Issuer shail submit a "Performance Certificate,” a form of
which is attached to the ARRA Assistance Agreement for the Series 2009 Bonds as Exhibit A, to the DEP
within 60 days of the end of the first year after the Project is completed.

The lssuer 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 at all times provide operation and maintenance of the System in compliance with all state
and federal standards.

The Issuer shall employ qualified operating personnel properly certified by the State
before the Project is 50% complete and shall retain such a certified operator to operate the System during
the entire term of the ARRA Assistance Agreement. The lssuer shall notify the DEP in writing of the
certified operator employed at the 50% 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 of 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 ot authorized by the Act, the rules and regulations of
the Public Service Commission of West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall 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
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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, 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 taw. If the water facilities are not owned by the
Issuer, the Issuer shall enter into a termination agreement with the water provider of such water, subject to
any required approval of such agreement by the Public Service Commission of West Virginia and all
rules, regulations and orders of the Public Service Commission of West 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
either shall avail itself or themselves of the facilities or services provided by the System, or any part
thereof, the same rates, fees or charges applicable to other customers receiving like services under similar
circumstances shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the operation of the
System, and shall be deposited and accounted for in the same manner as other revenues derived from such
operation of the System.

Section 7.15.  Insurance and Construction Bonds. A. The Issuer hereby covenants and
agrees that so long as the Seres 2009 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
injtially cover the following risks and be in the following amounts:

(1) FIRE, LIGHTNING, YANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on al]l 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. In the event
of any damage to or destruction of any portion of the System, 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 alt
subcontractors as their respective interests may appear, in accordance
with the ARRA Assistance 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,
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the Issuer, the contractors and subcontractors, as their interests may
appear.

) 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
[ssuer 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 amount of any construction contract and to
be required of each contractor contracting directly with the Issuer, and
such payment bonds will be filed with the Clerk of The County
Commission of the County in which such work is to be performed prior
to commencement of construction of the Project in compliance with
West Virginia Code, Chapter 38, Article 2, Section 39.

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

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

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

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

The Issuer shall also require aJl 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 cairied with respect to works and properties similar to the Project;
provided that the amounts and terms of such coverage are satisfactory to the Authority and the DEP. In
the event the ARRA Assistance Agreement so requires, such insurance shall be made payable to the order
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of the Authority, the DEP, the Issuer, the prime contractor and all subcontractors, as their interests may
appear. The Issuer shall verify such insurance prior to commencement of construction.

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 inhabitanis 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 accupant of any house, dwelling or buiiding
located near the System, where sewage will flow by gravity or be transported by such other methods
approved by the State Department of Health from such house, dwelling or building into the System, to the
extent permitted by the laws of the State and the rules and regulations of the Public Service Commission
of West Virginia, shall connect with and use the System and shall cease the use of all other means for the
collection, treatment and disposal of sewage and waste matters from such house, dwelling or building
where there is such gravity flow or transportation by such other method approved by the State Department
of Health and such house, dwelling or building can be adequately served by the System, and every such
owner, tenant or occupant shall, after a 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 7.17. Completion and Operation of Project; Permits and Orders. The Issuer
will complete the acquisition and construction of the Project as promptly as possible and operate and
maintain the System as a revenue-producing utility in good condition and in compliance with all federal
and state requirements and standards.

The Issuer will obtain all permits required by state and federal laws for the acquisition
and construction of the Project, all orders and approvals from the Public Service Commission of West
Virginia and the West Virginia Infrastructure and Jobs Development Council necessary for the acquisition
and construction of the Project and the operation of the System and all approvals of issuance of the Series
2009 Bonds required by State law, with all requisite appeal periods having expired without successful
appeal, except as otherwise provided in Section 1.02(1}.

Section 7.18. Compliance with the ARRA Assistance Agreement and the Law. The
Issuer shall perform, satisfy and comply with all the ferms and conditions of the ARRA Assistance
Agreement and the Act. Notwithstanding anything herein to the contrary, the Issuer will provide the DEP
with copies of all documents submitted to the Authority. The Issuer also agrees fo comply with all
applicable laws, rules and regulations issued by the Authority, the DEP or other state, federal or local
bodies in regard to the acquisition and construction of the Project and the operation, maintenance and use
of the System.

Section 7.19.  [RESERVED}.
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Section 7.20.  Securities Law 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, refated information and notices of changes in usage and customer base) so
that the Authority may comply with the provisions of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.21. Contracts; Change Orders; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2009 Bonds or immediately thereafter, enter into written
contracts for the immediate acquisition or construction of the Project.

: B. The Issuer shall submit all proposed change orders to the DEP for written approval.
The Issuer shall obtain the written approval of the DEP before expending any proceeds of the Series 2009
Bonds held in "contingency” as set forth in the Schedule attached to the certificate of the Consulting
Engineer. The Issuer shall also obtain the written approval of the DEP before expending any proceeds of
the Series 2009 Bonds made available due to bid or construction or project underruns.

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

Section 7.22.  Statutory Mortgage Lien. For the further protection of the Holders of the
Series 2009 Bonds, a statutory mortgage lien upon the System is granted and created by the Act, which
statutory mortgage lien is hereby recognized and declared to be valid and binding, shall take effect
immediately upon delivery of the Series 2009 Bonds and shall be on a parity with the statutory mortgage
lien in favor of the Holders of the Prior Bonds.
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ARTICLE VIII

INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund or account in
which such monies were originally held, and the interest accruing thereon and any profit or loss realized
from such investment shall be credited or charged to the appropriate fund or account. The investments
held for any fund or account shall be valued at the lower of cost or then current market value, or at the
redemption price thereof if then redeemable at the option of the holder, including the value of accrued
interest and giving effect to the amortization of discount, or at par if such tnvestment is held in the
"Consolidated Fund.® The Commission or Depository Bank, or such other bank or national banking
association, as the case may be, shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments required from such
fund or account, regardless of the loss on such liquidation. The Depository Bank may make any and all
investments permitted by this section through its own investment or trust 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 Series 2009 Bonds are Outstanding and as long thereafter as necessary to
comply with the Code and to assure the exclusion of interest, if any, on the Series 2009 Bonds from gross
income for federal income tax purposes. '

Section 8.02.  Certificate as to Use of Proceeds. The Issuer shall deliver a certificate as
to use of proceeds or other similar certificate to be prepared by nationally recognized bond counsel
relating to restrictions on the use of proceeds of the Series 2009 Bonds as a condition to issuance of the
Series 2009 Bonds. In addition, the Issuer covenants (i) to comply with the Code and all Regulations
from time to time in effect and applicable to the Series 2009 Bonds as may be necessary in order to
maintain the status of the Series 2009 Bonds as governmental bonds; (ii) that it shall not take, or permit or
suffer to be taken, any action with respect to the Issuer’s use of the proceeds of the Series 2009 Bonds
which would cause any bonds, the interest on which is exempt from federal income taxation under
Section 103(a) of the Code, issued by the Authority or the DEP, as the case may be, from which the
proceeds of the Series 2009 Bonds are derived, to lose their status as tax-exempt bonds; and (iii) to take
such action, or refrajn from taking such action, as shall be deemed necessary by the Issuer, or requested
by the Authority or the DEP, to ensure compliance with the covenants and agreements set forth in this

CH5114180.1 55



Section, regardiess of whether such actions may be contrary to any of the provisions of this Bond
Legislation. '

The Issuer shall annuaily furnish to the Authority information with respect to the Issuer’s
use of the proceeds of the Series 2009 Bonds and any additional information requested by the Authority.
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ARTICLE IX

* DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute an
*Event of Default” with respect to the Series 2009 Bonds:

H If default occurs in the due and punctual payment of the
principal of or interest on any Series 2009 Bonds; or

(2) I default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions relating fo the Series 2009 Bonds
set forth in this Bond Legislation, any supplemental resolution or in the
Series 2009 Bonds, and such default shall have continued for a period of
30 days after the Issuer shall have been given written notice of such
defauit by the Commission, the Depository Bank, the Registrar, the
Paying Agent or any other Paying Agentor 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 or Holder of a Bond may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for any
unpaid principal or interest then due, (ii) by mandamus or other appropriate proceeding enforce all rights
of such Registered Owners or Bondholders including the right to require the Issuer to perform its duties
under the Act and the Bond Legislation relating thereto, including but not {imited 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 or Bondholders of the Bonds, and (v) by action or bill in equity
enjoin any acts in violation of the Bond Legislation with respect to the Bonds, or the rights of such
Registered Owners; provided that, all rights and remedies of the Holders of the Series 2009 Bonds shall
be on a parity with those of the Holders of the Prior Bonds.

Section 9.03.  Appointment of Receiver. Any Registered Owner of a Bond may, by
proper legal action, compel the performance of the duties of the Issuer under the Bond Legislation and the
Act, including, the completion of the Project and after commencement of operation of the System, the
making and collection of sufficient rates and charges for services rendered by the System and segregation
of the revenues therefrom and the application thereof. If there be any Event of Default with respect to
such Bonds, any Registered Owner of a Bond shall, in addition to all other remedies or rights, have the
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right by appropriate legal proceedings to obtain the appointment of a recetver 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 shali hold, operate
and maintain, manage and control such facilities, and each and every part thereof, and in the name of the
Issuer exercise all the rights and powers of the Issuer. with respect to said facilities as the Issuer itself
might do.

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

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

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

PAYMENT OF BONDS

Section 10.01. Payment of Series 2009 A Bonds. If the Issuer shall pay, or there shall
otherwise be paid, to the Registered Owners of the Series 2009 A Bonds, the principal of and interest, if
any, due or to become due thereon, at the times and in the manner stipulated therein and in this Bond
Legislation, then the pledge of Net Revenues and other monies and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of the Issuer to the Registered Owners of
the Series 2009 A Bonds shall thereupon cease, terminate and become void and be discharged and
satisfied, except as may otherwise be necessary to assure the exclusion of interest, if any, on the Series
2009 A Bonds from gross income for federal income tax purposes.

Section 10.02. Payment of Series 2009 B Bonds. If the Issuer shall pay, or there shali
otherwise be paid, to the Registered Owners of all of the Series 2009 B Bonds, the principal of and
interest, if any, due or to become due thereon, at the times and in the manner stipulated therein and in this
Bond Legislation, then the pledge of Net Revenues and other monies and securities pledged under this
Bond Legislation and ali covenants, agreements and other obligations of the Issuer to the Registered
Owners of the Series 2009 B Bonds shall thereupon cease, terminate and become void and be discharged
and satisfied, except as may otherwise be necessary to assure the exclusion of interest, if any, on the
Series 2009 B Bonds from gross income for federal income tax purposes.
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ARTICELE X1

MISCELLANEOUS

Section 11.01. American Recovery and Reinvestment Act. If the Issuer is notified by
DEP that one or more of its Bonds will be purchased by the Authority on behalf of DEP using funding
from the ARRA, then the terms and conditions contained in the ARRA Assistance Agreement required by
the ARRA will be incorporated herein and made a part of this Bond Legislation as if specifically set forth
herein. The Issuer will foliow the requirements set forth by DEP and will provide ongoing reporting and
information as is required by DEP and the ARRA.

Section 11.02. Amendment or Modification of Bond Legislation. Prior to issuance of the
Series 2009 Bonds, this Ordinance may be amended or supplemented in any way by the Supplemental
Resolution. Following issuance of the Series 2009 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 2009 Bonds shall be made
without the consent in writing of the Registered Owners of the Series 2009 Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of the Series 2009 Bonds or the rate
of interest thereon, or in the principal amount thereof, or affecting the unconditional promise of the Issuer
to pay such principal and interest out of the funds herein pledged therefor without the consent of the
Registered Owner thereof. No amendment or modification shall be made that would reduce the
percentage of the principal amount of the Series 2009 Bonds required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Bondholder as may be necessary to assure compliance with Section 148(f) of
the Code relating to rebate requirements or otherwise as may be necessary to assure the excludability of
interest, if any, on the Series 2009 Bonds from gross income of the holders thereof.

Section 11.03. Bond Legislation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the Issuer and the Registered Owners of the Bonds, and no
change, variation or alteration of any kind of the provisions of the Bond Legisiation shall be made in any
manner, except as in this Bond Legislation provided.

Section 11.04. Severability of Invalid Provisions. If any section, paragraph, clause or
provision of this Ordinance should be held invalid by any court of competert jurisdiction, the invalidity of
such section, paragraph, clause or provision shall not affect any of the remaining provisions of this
Ordinance, the Supplemental Resolution or the Series 2009 Bonds.

Section 11.05. 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 11.06. Conflicting Provisions _Repealed; Prior Ordinance. All ordinances,
orders or resolutions and or parts thereof in conflict with the provisions of this Ordinance are, to the
extent of such conflict, hereby repealed, provided that, in the event of any conflict between this Ordinance
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and the Prior Ordinance, the Prior Ordinance shall control (unless less restrictive), so long as the Prior
Bonds are outstanding.

Section 11.07. Covenant of Due Procedure, Ete. 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 City Clerk and
members of the Governing Body were at all times when any actions in connection with this Ordinance
occurred and are duly in office and duly qualified for such office. '

Section 11.08. Effective Date. This Ordinance shall take effect immediately following
public hearing hereon.
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Section 11.09. Statutory Netice 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 Infer-Mountain, a
newspaper of general circulation in The City of Elkins, no newspaper being published therein, together
with a notice stating that this Ordinance has been adopted and that the Issuer contemplates the issuance of
the Series 2009 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, ail 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: May 7, 2009

Passed on Second Reading: May 21, 2009

Passed on Final Reading
Following Public Hearing: June 4, 2009
Mayor :
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Governing Body of THE CITY
OF ELKINS on the 4th day of Jane, 2009,

Dated: June 18, 20009.

[SEAL] S :
Qligey. foomguse

City Clerk =~ ¢
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EXHIBIT A

ARRA Assistance Agreement included in bond transcript as Documents 3 and 4

3.27.08
155510.00002
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THE CITY OF ELKINS

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program) and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITY DATES, REDEMPTION
PROVISIONS, INTEREST RATES, INTEREST AND PRINCIPAL
PAYMENT DATES, SALE PRICES AND OTHER TERMS OF THE
SEWER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA SRF
PROGRAM) AND SEWER REVENUE BONDS, SERIES 2009 B
(WEST VIRGINIA SRF PROGRAM/ARRA} OF THE CITY OF
ELKINS; APPROVING A CONFORMED  ORDINANCE;
APPROVING AND RATIFYING THE ARRA ASSISTANCE
AGREEMENT RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the City council (the "Goveming Body") of The City of Elkins (the "Issuer”
or "Governmental Agency") has duly and officially adopted and enacted a bond ordinance, effective June
4, 2009 (the "Bond Ordinance"), entitled:

ORDINANCE AUTHORIZING THE PAYMENT OF THE SERIES
2008 A BONDS AND THE ACQUISITION AND CONSTRUCTION
OF CERTAIN EXTENSIONS, ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE CITY OF ELKINS AND THE FINANCING OF
THE COST THEREOF, NOT OTHERWISE PROVIDED, THROUGH
THE ISSUANCE BY THE CITY OF ELKINS OF NOT MORE THAN
$2,000,000 IN ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF
SEWER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA. SRF
PROGRAM), AND NOT MORE THAN $2,000,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 2009 B (WEST VIRGINIA SRF PROGRAM/ARRA);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
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SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING THE ARRA
ASSISTANCE AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS

- AND PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of the Sewer Revenue Bonds,
Series 2009 A (West Virginia SRF Program) in an aggregate principal amount not to exceed $2,000,000
(the “Series 2009 A Bonds™) and Sewer Revenue Bonds, Series 2009 B (West Virginia SRF
Program/ARRA) in an aggregate principal amount not to exceed $2,000,000 (the “Series 2009 B Bonds™)
(collectively, the “Series 2009 Bonds™);

WHEREAS, the Bond Ordinance has authorized the execution and delivery of an ARRA
assistance agreement relating to the Series 2009 Bonds, including all schedules and exhibits attached
thereto, by and among the Issuer, the West Virginia Water Development Authority (the "Authority"), and
the West Virginia Department of Environmental Protection (the "DEP") (the "ARRA Assistance
Agreement"), all in accordance with Chapter 16, Article 13 and Chapter 22C, Article 2 of the West
Virginia Code of 1931, as amended (collectively, the "Act"); and in the Bond Ordinance it is provided
that the form of the ARRA Assistance Agreement and the exact principal amounts, dates, maturity dates,
redemption provisions, interest rates, interest and principal payment dates, sale prices and other terms of
the Series 2009 Bonds should be established by a supplementa} resolution pertaining to the Series 2009
Bonds; and that other matters relating to the Series 2009 Bonds be herein provided for;

WHEREAS, the ARRA Assistance Agreement have been presented to the Issuer at this
meeting; '

WHEREAS, the Series 2009 A Bonds and the Series 2009 B Bonds are proposed to be
purchased by the Authority pursuant to the ARRA Assistance Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this supplemental
resolution (the "Supplemental Resolution”) be adopted, that the ARRA Assistance Agreement be
approved and ratified by the Issuer, that the exact principal amounts, the dates, the maturity dates, the
redemption provisions, the interest rates, the interest and principal payment dates and the sale prices of
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the Series 2009 Bonds be fixed hereby in the manner stated herein, and that other matters relating to the
Series 2009 Bonds be herein provided for;

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

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. Sewer Revenue Bonds, Series 2009 A (West Virginia SRF Program), of the
Issuer, originally represented by a single Bond, numbered AR-1, in the original aggregate principal
amount of $868,030. The Series 2009 A Bonds shall be dated the date of delivery thereof, shall finally
mature September 1, 2040 and shall bear no interest. The principal of the Series 2009 A Bonds shall be
payable quarterly on March 1, June 1, Septernber 1 and December 1 of each year, commencing December
1, 2010, to and including September 1, 2040, and in the amounts as set forth in the "Schedule Y" attached
to the ARRA Assistance Agreement for the Series 2009 A Bonds and incorporated in and made a part of
the Series 2009 A Bonds. The Series 2009 A Bonds shall be subject to redemption upon the written
consent of the Authority and the DEP, and upon payment of the interest and redemption premium, if any,
and otherwise in compliance with the ARRA Assistance Agreement, so long as the Authority shall be the
registered owner of the Series 2009 A Bonds. The Issuer does hereby approve and shall pay the SRF
Administrative Fee equal to 1% of the principal amount of the Series 2009 A Bonds set forth in "Schedule
Y" attached to the ARRA Assistance Agreement.

B. Sewer Revenue Bonds, Series 2009 B (West Virginia SRF Program/ARRA), of
the Issuer, originally represented by a single Bond, numbered BR-1, in the original aggregate principal
amount of $868,030. The Series 2009 B Bonds shall be dated the date of delivery thereof, shall finally
mature September 1, 2020, and shall bear no interest. The principal of the Series 2009 B Bonds shall be
100% forgiven as set forth in ARRA Assistance Agreement. The Scries 2009 B 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 ARRA Assistance Agreement, so long as the
Authority shall be the registcred owner of the Series 2009 B Bonds. The Series 2009 B Bonds are not
subject to the SRF Administrative Fee,

Section 2. All other provisions relating to the Serics 2009 Bonds and the text of
each series of the Series 2009 Bonds shall be in substantially the forms provided in the Bond Ordinance.

Section 3. The Issuer does hereby authorize, approve, ratify and accept the ARRA
Assistance Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the ARRA Assistance 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 ARRA Assistance Agreement and in
the applications to the DEP and the Authority. The price of the Series 2009 Bonds shail be 100% of par
value, there being no interest accrued thereon, provided that the proceeds of the Series 2009 Bonds shall
be advanced from time to time as requisitioned by the Issuer.
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Section 4. The Issuer does hereby appoint and designate The Huntington National
Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar) for the Series 2009 Bonds under
the Bond Ordinance and does approve and accept the Registrar's Agreement to be dated the date of
delivery of the Series 2009 Bonds, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar's Agreement by the Mayor, and the performance of the obligations contained
therein, on behalf of the Issuer, are hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series 2009
Bonds under the Bond Ordinance.

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

Section 7. Series 2009 A Bonds proceeds in the amount of $28,934 shall be
deposited in the Sertes 2009 A Bonds Reserve Account.

Section 8. Series 2009 B Bonds proceeds in the amount of $-0- shall be deposited in
the Series 2009 B Bonds Reserve Account.

Section 9. Series 2009 A Bonds proceeds in the amount of $594,325 shail be
deposited with The Huntington National Bank, Elkins, West Virginia to pay the outstanding principal
balance of and all accrued interest on the Issuer’s Sewer Revenue Bonds, Series 2008 A (the “Series 2008
A Bonds™) at Closing.

: Section 10. The balance of the proceeds of the Series 2009 A Bonds and the Series
2009 B Bonds shall be deposited in or credited to the Series 2009 Bonds Construetion Trust Funds for
payment of the costs of the Project, including, without limitation, costs of issuance of the Series 2009
Bonds and related costs.

Section 11. The Mayor and the Clerk are hereby authorized and directed o execute
and deliver such other documents and certificates required or desirable in connection with the Series 2009
Bonds hereby and by the Bond Ordinance approved and provided for, to the end that the Series 2009
Bonds may be delivered on or about June 18, 2009, to the Authority pursuant to the ARRA Assistance
Agreement.

Section 12. Payment of the Series 2008 A Bonds and the acquisition and
construction of the Project and the financing thereof in part with proceeds of the Series 2009 Bonds are in
the public interest, serve a public purpose of the Issuer and will promote the health, welfare and safety of
the residents of the Issuer.

Section 13. The Issuer does hereby ratify, approve and accept all contracts relating fo
the financing, acquisition and construction of the Project. '
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Section 14. The Issuer hereby defermines to invest all monies in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in repurchase
agreements or time accounts, secured by a pledge of Government Obligations, and therefore, the Issuer
hereby directs the Depository Bank to take such actions as may be necessary to cause such monies to be
invested in such repurchase agreements or time accounts unti} further directed in writing by the Issuer.
Monies in the Sinking Funds and the Reserve Accounts for the Series 2009 Bonds, shall be invested by
the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 15.  The Special Conditions of the ARRA Assistance Agreement are
attached as Exhibit A hereto and incorporated herein by reference.

Section 16. The Issuer hereby approves the Conformed Bond Ordinance
attached hereto as Exhibit B.

Section 17.  This Supplemental Resolution shall be effective immediately following
adoption hercof.

[Remainder of Page Intentionalty Blank]
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Adopted this 4th day of June, 2009.

MW

Mayor

CH5121764.1 6



CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of The
City of Elkins on the 4th day of June, 2009.

Dated: June 18, 2009.

e U Los. S i

City Clerk ~ 7 Y

06.02.09
255620.00012
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EXHIBIT A

SPECIAL CONDITIONS —~ ARRA FUNDED PROJECTS

CH5121764.1 3



SPECIAL CONDITIONS

A. PUBLIC RELEASE REQUIREMENT - The Local Government agrees to
include, when issuing statements, press releases, requests for proposals, bid solicitations,
groundbreaking or project dedication program documents and other documents describing
projects or programs funded in whole or in part with Federal money, (1) the percentage of the
total costs of the program or project which will be financed with Federal money, (2) the dollar
amount of Federal funds for the project or program, and (3) percentage and dollar amount of the
total costs of the project or program that will be financed by non-governmental sources.

B. AUDIT REQUIREMENT (Supplement to Asticle IV 4.1 (b) (xi)) —
Effective October 1, 2003, the Local Government that receives $500,000 or more (in federal
funds) in a fiscal year must obtain audits in accordance with the Single Audit Act and the
applicable OMB Circular or any successor thereto, Financial statement audits are required once
all funds have been received by the Local Government.

C. BUY AMERICAN CERTIFICATION — The Local Government shall
cause the contractor(s) to comply with, and provide certification of, the Buy American
provisions of the ARRA in accordance with final guidance from the EPA.

D. ASSET MANAGEMENT — The Local Government shall develop and
implement an asset management plan in accordance with guidelines issued by DEP and is
approved by DEP.

E. CONTRACTS — The Local Government shall enter into contracts or
commence construction by February 17, 2010.

F. LOGO — The Local Government must display the ARRA logo in a manner
that informs the public that the project is an ARRA investment.

G. LOBBYING - The Local Government shall comply with Title 40 CFR
Part 34, New Restrictions on Lobbying and shall submit certification and disclosure forms as
required by DEP.

H. PURCHASING REQUIREMENTS - The Local Government shall
comply with Section 6002 of the Resource Conservation and Recovery Act (RCRA) (42 U.S.C.
6962). Regulations issued under RCRA Section 6002 apply to any acquisition of an item where
the purchase price exceeds $10,000 or where the quantity of such items acquired in the course of
the preceding fiscal year was $10,000 or more. RCRA Section 6002 requires that preference be
piven in procurement programs to the purchase of specific products containing recycled
materials identified in guidelines developed by EPA. These guidelines are listed in 40 CFR 247.

L. SUSPENSION AND DEBARMENT - The Local Government shall
comply with Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled “Responsibilities of



Participants Regarding Transactions (Doing Business with Other Persons). To the extent
required by DEP, the Local Government shall provide certifications as to compliance.

J. REPORTING — The Local Government shall comply with all requests for
data related to the use of the funds provided under this agreement, including the information
required in section 1512 of ARRA when requested by DEP.

K. INSPECTOR GENERAL REVIEWS ~ The Local Government shall allow
any appropriate representative of the Office of US Inspector General to (1) examine its records
relating to the Project and this ARRA Assistance Agreement and (2)-interview any officer or
employee of the Local Government.

L. FALSE CLAIMS — The Local Government must promptly refer to EPA’s
Inspector General any credible ecvidence that a principal, employee, agent, sub-grantee
contractor, subcontractor, loan recipient, or other person has submitted a false claim under the
False Claims Act or has committed a criminal or civil violation of laws pertaining to fraud,
conflict of interest, bribery, gratuity, or similar misconduct involving funds provided under this
ARRA Assistance Agreement.

M. LIMIT ON FUNDS - The Local Government shall not use funds for
particular activities for any casino or other gambling establishment, aquarium, zoo, golf course,
or swimming pool.

N. WAGE RATES ~ The Local Government shall require that ali laborers
and mechanics employed by its contractors and subcontractors be paid wages at rates not less
than those prevailing on projects of a character similar in the locality as determined by the
Secretary of Labor (DOL) in accordance with subchapter IV of chapter 32 of title 40, United
States Code. The Local Government must require that contractors and subcontractors obtain
wage determinations from DOL and comply with DOL guidance and regulations implementing
wage rate requirements applicable to ARRA funds.

0. OFFICE OF MANAGEMENT AND BUDGET (OMB) GUIDANCE -
The Local Government acknowledges and agrees that this ARRA Assistance is subject to all
applicable provisions of implementing guidance for the American Recovery and Reinvestment
Act of 2009 issued by the United States Office of Management and Budget, including the Initial
Implementing Guidance for the American Recovery and Reinvestment Act (M-09-10) issued on

February 18, 2009 and available on www.recovery.gov, and any subsequent guidance documents
issued by OMB.

P. DISADVANTAGED BUSINESS ENTERPRISE — Pursuant to 40 CFR,
Section 33.301, the Local Government agrees to make good faith efforts whenever procuring
construction, equipment, services and supplies, and to require that prime contractors also
comply. The Local Government shall provide DEP with MBE/WBE participation reports semi-
annually.



Q. CIVIL RIGHTS — The Local Government shall comply with Title VI of
the Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title IX of the
Education Amendments of 1972, the Age Discrimination Act of 1975, and a variety of program-
specific statutes with nondiscrimination requirements. The Local Government shall also comply
with Title VII of the Civil Rights Act of 1964 (prohibiting race, color, national origin, religion,
and sex discrimination in employment), the Americans with Disabilities Act (prohibiting
disability discrimination in employment and in services provided by State and local
governments, businesses, and non-profit agencies), and the Fair Housing Act (prohibifing race,
color, national origin, age, family status, and disability discrimination in housing), as well as any
other applicable civil rights laws.

R. BOND DESIGNATION — Each Local Bond funded by ARRA funds shall
be designated “Series [2009] B” and shall contain “(WVCWSRF Program/ARRAY” in the bond
name. ‘

S. USER RATES — The Local Government shall covenant that it will not
reduce its approved or enacted customer rates for at least eighteen months after completion of the
Project or until such time as a cost of service study has been completed establishing the actual
operation and maintenance expenses.



EXHIBIT B

CONFORMED BOND ORDINANCE

(See Tab 1 of Bond Transcript)
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Resolution 197
THE CITY OF ELKINS

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program}; and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

SUPPLEMENTAL RESOLUTION

- SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITY DATES, REDEMPTION
PROVISIONS, INTEREST RATES, INTEREST AND PRINCIPAL
PAYMENT DATES, SALE PRICES AND OTHER TERMS OF THE
SEWER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA SRF
PROGRAM) AND SEWER REVENUE BONDS, SERIES 2009 B
(WEST VIRGINIA SRF PROGRAM/ARRA) OF THE CITY OF
ELKINS; APPROVING A  CONFORMED  ORDINANCE;
APPROVING AND RATIFYING THE ARRA ASSISTANCE
AGREEMENT RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the City council (the "Governing Body") of The City of Elkins (the "Issuer”
or "Governmental Agency") has duly and officially adopted and enacted a bond ordinance, effective June
4, 2009 (the "Bond Ordinance"), entitled:

ORDINANCE AUTHORIZING THE PAYMENT OF THE SERIES
2008 A BONDS AND THE ACQUISITION AND CONSTRUCTION
OF. CERTAIN EXTENSIONS, ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE CITY OF ELKINS AND THE FINANCING OF
THE COST THEREOF, NOT OTHERWISE PROVIDED, THROUGH
THE ISSUANCE BY THE CITY OF ELKINS OF NOT MORE THAN
$2,000,000 IN ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF .
SEWER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA SRF
PROGRAM), AND NOT MORE THAN $2,000,000 IN ORIGINAL
AGGREGATE PRINCIPAL. AMOUNT OF SEWER REVENUE
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BONDS, SERIES 2009 B (WEST VIRGINIA SRF PROGRAM/ARRA),
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING TEHE ARRA
ASSISTANCE AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS
AND PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of the Sewer Revenue Bonds,
Series 2009 A (West Virginia SRF Program) in an aggregate principal amount not to exceed $2,000,000
(the “Series 2009 A Bonds”) and Sewer Revenue Bonds, Series 2009 B (West Virginia SRF
Program/ARRA) in an aggregate principal amount not to exceed $2 000,000 (the “Series 2009 B Bonds™)
(coilectively, the “Series 2009 Bonds™);

WHEREAS, the Bond Ordinance has authorized the execution and delivery of an ARRA
assistance agreement relating to the Series 2009 Bonds, including ali schedules and exhibits attached
thereto, by and among the Issuer, the West Virginia Water Development Authority (the "Authority"), and
the West Virginia Department of Environmental Protection (the "DEP") (the "ARRA Assistance
Agreement"™), all in accordance with Chapter 16, Article 13 and Chapter 22C, Article 2 of the West
Virginia Code of 1931, as amended (collectively, the "Act"); and in the Bond Ordinance it is provided
that the form of the ARRA Assistance Agreement and the exact principal amounts, dates, maturity dates,
redemption provisions, interest rates, interest and principal payment dates, sale prices and other terms of
the Series 2009 Bonds should be established by a supplemental resolution pertaining to the Series 2009
Bonds; and that other matters relating to the Series 2009 Bonds be herein provided for;

WHEREAS, the ARRA Assistance Agreement have been presented to the Issuer at this
meeting;

WHEREAS, the Series 2009 A Bonds and the Series 2009 B Bonds are proposed to be
purchased by the Authority pursuant to the ARRA Assistance Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this supplemental
resolution (the "Supplemental Resolution") be adopted, that the ARRA Assistance Agreement be
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approved and ratified by the Issuer, that the exact principal amounts, the dates, the maturity dates, the
redemption provisions, the interest rates, the interest and principal payment dates and the sale prices of
the Series 2009 Bonds be fixed hereby in the manner stated herein, and that other matters relating to the
Series 2009 Bonds be herein provided for;

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

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, Sewer Revenue Bonds, Series 2009 A (West Virginia SRF Program), of the
Issuer, originally represented by a single Bond, numbered AR-1, in the original aggregate principal
amount of $883,280. The Serjes 2009 A Bonds shall be dated the date of delivery thereof, shall finally
mature September 1, 2040 and shall bear no interest. The principal of the Series 2009 A Bonds shall be
payable quarterly on March 1, June 1, September | and December 1 of each year, commencing December
1, 2010, to and including September 1, 2040, and in the amounts as set forth in the "Schedule Y" attached
to the ARRA Assistance Agreement for the Series 2009 A Bonds and incorporated in and made a part of
the Series 2009 A Bonds, The Series 2009 A Bonds shall be subject to redemption upon the wriften
consent of the Authority and the DEP, and upon payment of the interest and redemption premium, if any,
and otherwise in compliance with the ARRA Assistance Agreement, so long as the Authority shall be the
registered owner of the Series 2009 A Bonds. The Issuer does hereby approve and shall pay the SRF
Administrative Fee equal to 1% of the principal amount of the Series 2009 A Bonds set forth in "Scheduie
Y" attached to the ARRA Assistance Agreement.

B. Sewer Revenue Bonds, Series 2009 B (West Virginia SRF Program/ARRA), of
the Issuer, originally represented by a single Bond, numbered BR-1, in the original aggregate principal
amount of $883,280. The Series 2009 B Bonds shall be dated the date of delivery thereof, shall finally
mature September 1, 2020, and shall bear no interest. The principal of the Series 2009 B Bonds shall be
100% forgiven as set forth in ARRA Assistance Agreement. The Series 2009 B 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 ARRA. Assistance Agreement, so long as the
Authority shall be the registered owner of the Series 2009 B Bonds. The Series 2009 B Bonds are not
subject to the SRF Administrative Fee.

Section 2. All other provisions relating to the Series 2009 Bonds and the text of
cach series of the Series 2009 Bonds shall be in substantially the forms provided in the Bond Ordinance.

Section 3. The Issuer does hereby authorize, approve, ratify and accept the ARRA
Assistance Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the ARRA Assistance 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 ARRA Assistance Agreement and in
the applications to the DEP and the Authority. The price of the Series 2009 Bonds shall be 100% of par
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value, there being no interest accrued thereon, provided that the proceeds of the Series 2009 Bonds shall
be advanced from time to time as requisitioned by the Issuer.

Section 4. The Issuer does hereby appoint and designate The Huntington National
Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar"} for the Series 2009 Bonds under
the Bond Ordinance and does approve and accept the Registrar's Agreement to be dated the date of
delivery of the Series 2009 Bonds, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar's Agreement by the Mayor, and the performance of the obligations contained
therein, on behalf of the Issuer, are hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series 2009
Bonds under the Bond Ordinance.

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

Section 7. Series 2009 A Bonds proceeds in the amount of $29,444 shall be
deposited in the Series 2009 A Bonds Reserve Account.

Section 8. Series 2009 B Bonds proceedé in the amount of $-0- shall be deposited in
the Series 2009 B Bonds Reserve Account.

Section 9. ~Series 2009 A Bonds proceeds in the amount of $594,325 shall be
deposited with The Huntington National Bank, Elkins, West Virginia to pay the outstanding principal
balance of and all accrued interest on the Issuer’s Sewer Revenue Bonds, Series 2008 A (the “Series 2008
A Bonds™) at Closing,.

Section 10, The balance of the proceeds of the Series 2009 A Bonds and the Series
2009 B Bonds shall be deposited in or credited to the Series 2009 Bonds Construction Trust Funds for
payment of the costs of the Project, including, without limitation, costs of issuance of the Series 2009
Bonds and related costs. :

Section 11. The Mayor and the Clerk are hereby authorized and directed to execute
and deliver such other documents and certificates required or desirable in connection with the Series 2009
Bonds hereby and by the Bond Ordinance approved and provided for, to the end that the Series 2009
Bonds may be delivered on or about June 18, 2009, to the Authority pursuant to the ARRA Assistance
Agreement. '

Section 12. Payment of the Series 2008 A Bonds and the acquisition and
construction of the Project and the financing thereof in part with proceeds of the Series 2009 Bonds are in
the public interest, serve a public purpose of the Issuer and will promote the health, welfare and safety of
the residents of the Issuer.
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Section 13. The Issuer does hereby ratify, approve and accept all contracts relating to
the financing, acquisition and construction of the Project.

Section 14. The Issuer hereby determines to invest all monies in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in repurchase
agreements or time accounts, secured by a pledge of Government Obligations, and therefore, the Issuer
hereby directs the Depository Bank to take such actions as may be necessary to cause such monies to be
invested in such repurchase agreements or time accounts unti] further directed in writing by the Issuer.
Monies in the Sinking Funds and the Reserve Accounts for the Series 2009 Bonds, shall be invested by
the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 15.  The Special Conditions of the ARRA Assistance Agreement are
attached as Exhibit A hereto and incorporated herein by reference.

Section 16. The Issuer hereby approves the Conformed Bond Ordinance
attached hereto as Exhibit B.

Section 17.  This Supplemental Resolution shall be effective as of June 15, 2009.

[Remainder of Page Intentionaily Blank]
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Adopted this 3rd day of September, 2009.

AL Tl

Mayor
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of The
City of Elkins on the 3rd day of September, 2009,

[SEAL] 200 o 2 ~

City Clerk U Q

06.02.09
25562000012
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EXHIBIT A

SPECIAL CONDITIONS —~ ARRA FUNDED PROJECTS

A. PUBLIC RELEASE REQUIREMENT -~ The Local Government agrees to
include, when issuing statements, press reieases, requests for proposals, bid solicitations, groundbreaking
or project dedication program documents and other documents deseribing projects or programs funded in
whole or in part with Federal money, (1) the percentage of the total costs of the program or project which
will be financed with Federal money, (2) the dollar amount of Federal funds for the project or program,
and (3) percentage and dollar amount of the total costs of the project or program that will be financed by
non-governmental sources.

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi)) — Effective
October 1, 2003, the Local Government that receives $500,000 or more (in federal funds) in a fiscal year
must obtain audits in accordance with the Single Audit Act and the applicable OMB Circular or any
successor thereto, Financial statement audits are required once ali funds have been received by the Local
Government.

C. BUY AMERICAN CERTIFICATION — The Local Government shall cause the
contractor(s) to comply with, and provide certification of, the Buy American provisions of the ARRA in
accordance with final guidance from the EPA.

D. ASSET MANAGEMENT — The Local Government shall develop and implement
" an asset management plan in accordance with guidelines issued by DEP and is approved by DEP.

E. CONTRACTS — The Local Government shall enter into contracts or commence
construction by February 17, 2010,

E. LOGO — The Local Government must display the ARRA logo in a manner that
informs the public that the project is an ARRA investment.

G. LOBBYING - The Local Government shall comply with Title 40 CFR Part 34,
New Restrictions on Lobbying and shall submit certification and disclosure forms as required by DEP.

H. PURCHASING REQUIREMENTS ~— The Local Government shail comply with
Sec‘uon 6002 of the Resource Conservation and Recovery Act (RCRA) (42 U.S.C. 6962). Regulatlons
issued under RCRA Section 6002 apply to any acquisition of an item where the purchase price exceeds
$10,000 or where the quantity of such items acquired in the course of the preceding fiscal year was
$10,000 or more. RCRA Section 6002 requires that preference be given in procurement programs to the
purchase of specific products containing recycled materials identified in guidelines developed by EPA.
These guidelines are listed in 40 CFR 247.
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_ I SUSPENSION AND DEBARMENT - The Local Government shall comply with
Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled “Responsibilities of Participants Regarding
Transactions (Doing Business with Other Persons). To the extent required by DEP, the Local
Government shall provide certifications as to compliance.

I REPORTING —~ The Local Government shall comply with all requests for data
related to the use of the funds provided under this agreement, including the information required in
section 1512 of ARRA when requested by DEP.

. K. INSPECTOR GENERAL REVIEWS ~ The Local Government shall allow any
appropriate representative of the Office of US Inspector General to (1) examine its records relating to the
Project and this ARRA Assistance Agreement and (2) interview any officer or employee of the Local
Govemnment.

L. FALSE CLAIMS - The Local Government must promptly refer to EPA’s
Inspector General any credible evidence that a principal, employee, agent, sub-grantee contractor,
subcontractor, loan recipient, or other person has submitted a false claim under the False Claims Act or
has committed a criminal or civil violation of laws pertaining to fraud, conflict of interest, bribery,
gratuity, or similar misconduct involving funds provided under this ARRA Assistance Agreement.

M. LIMIT ON FUNDS — The Local Government shall not use funds for particular
activities for any casino or other gambling establishment, aquarium, zoo, golf course, or swimming pool.

N. WAGE RATES — The Local Government shall require that all laborers and
mechanics employed by its contractors and subcontractors be paid wages at rates not less than those
prevailing on projects of a character similar in the locality as determined by the Secretary of Labor (DOL)
in accordance with subchapter IV of chapter 32 of title 40, United States Code. The Local Government
must require that confractors and subcontractors obtain wage determinations from DOL and comply with
DOL guidance and regulations implementing wage rate requirements applicable to ARRA funds.

0. OFFICE OF MANAGEMENT AND BUDGET (OMB)} GUIDANCE - The
Local Government acknowledges and agrees that this ARRA Assistance is subject to all applicable
provisions of implementing guidance for the American Recovery and Reinvestment Act of 2009 issued by
the United States Office of Management and Budget, including the Initial Implementing Guidance for the
American Recovery and Reinvestment Act (M-09-10) issued on February 18, 2009 and available on
www.recovery.gov, and any subsequent guidance documents issued by OMB.

P. DISADVANTAGED BUSINESS ENTERPRISE — Pursuant to 40 CFR, Section
33.301, the Local Government agrees to make good faith efforts whenever procuring construction,
equipment, services and supplies, and to require that prime contractors also comply. The Local
Government shall provide DEP with MBE/WBE participation reports semi-annually.

Q. CIVIL RIGHTS — The Local Government shall comply with Title VI of the Civil

Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title LX of the Education Amendments
of 1972, the Age Discrimination Act of 1975, and a variety of program-specific statutes with
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nondiscrimination requirements. The Local Government shall also comply with Title VII of the Civil
Rights Act of 1964 (prohibiting race, color, nationa} origin, religion, and sex discrimination in
employment), the Americans with Disabilities Act (prohibiting disability discrimination in employment
and in services provided by State and Jocal governments, businesses, and non-profit agencies), and the
Fair Housing Act (prohibiting race, color, national origin, age, family status, and disability discrimination
in housing), as well as any other applicable civil rights laws.

R. BOND DESIGNATION — Each Local Bond funded by ARRA funds shall be
designated “Series {2009] B” and shali contain “{West Virginia SRF Program/ARRA)Y” in the bond name.

S. USER RATES — The Local Government shall covenant that it will not reduce its
approved or enacted customer rates for at Jeast eighteen months after completion of the Project or until
such time as a cost of service study has been completed establishing the actual operation and maintenance
expenses.
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EXHIBIT B

CONFORMED BOND ORDINANCE

(See Tab | of Bond Transcript)
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SRE-ARRA
(04/02/09)

ARRA ASSISTANCE AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND ARRA
ASSISTANCE AGREEMENT (the “ARRA Assistance 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 DEPARTMENT OF
ENVIRONMENTAL PROTECTION (the “DEP™), and the local government designated
below (the “Local Government™).

CITY OF ELKINS ( C—544380~02/2007S-996)
(Local Government)

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, the United States Congress has provided additional
capitalization grant funding under the Clean Water Act through the American Recovery
and Reinvestment Act of 2009 (the “ARRA”);

WHEREAS, pursuant to the provisions of Chapter 22C, Article 2 of the
Code of West Virginia, 1931, as amended (the “Act™), the State of West Virginia (the
“State’”) has established a state water pollution conftrol revolving fund program (the
“Program”) to direct the distribution of loans to particular local governments pursuant to
‘the Clean Water Act and the ARRA;

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 (U.S. General Services
Administration; Catalog of Federal Domestic Assistance, 32nd Edition § 66.458 (1998))
and DEP has been awarded capitalization grants to partially fund the Program,;
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WHEREAS, the ARRA provides that at least fifty percent (50%) of the
funds provided through the capitalization grant be provided as negative interest loans or
principal forgiveness (the “ARRA Assistance”);

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
wastewater treatment projects by such local governments, all subject to such provisions
and limitations as are contained in the Clean Water Act, the ARRA and the Act;

WHEREAS, the Local Government constitutes a local government as

~ defined by the Act;

WHEREAS, the Local Government is included on the DEP State Project
Priority List and the Intended Use Plan and has met DEP's pre-application requirements
for the Program;

WHEREAS, the Local Government is authorized and empowered by the
statutes of the State to acquire, construct, improve, operate and maintain a wastewater
treatment project and to finance the cost of acquisition and construction of the same by
borrowing money to be evidenced by revenue bonds issued by the Local Government;

WHEREAS, the Local Government intends to construct, is constructing or

~ has constructed such a wastewater treatment project at the location and as more

particularly described and set forth in the Application, as hereinafter defined (the
“Project™);

WHEREAS, the Local Government has completed and filed with the
Authority and DEP an Application for a Loan with attachments and exhibits and an
Amended Application for a 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 the Fund having
available sufficient funds therefor, the Authority and DEP are willing to lend the Local
Government the amount set forth on Schedule X attached hereto and incorporated herein
by reference, through the purchase of revenue bonds of the Local Government with
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moneys held in the Fund, subject to the Local Government's satisfaction of certain legal
and other requirements of the Program.

NOW, THEREFORE; in consideration of the premises and the mutual
agreements hereinafter contained, the Local Government, DEP and the Authority hereby
agree as follows:

ARTICLE
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “fund,” “local government,” and “project” have the definitions and
meanings ascribed to them in the Act, the ARRA. or in the SRF Regulations.

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 heremafter defined, pursuant
to this ARRA Assistance 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 FFund, all
in accordance with the provisions of this ARRA Assistance 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, including ARRA Assistance.

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.

1.11 “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 ARRA Assistance
Agreement as they are used. ' '

ARTICLE II

The Project and the System

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

2.2 Subject to the terms, conditions and provisions of this ARRA
Assistance Agreement and the Local Act, the Local Government 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 Local Government 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 Local Governiment;-subject to-any mortgage lien

or other security interest as is provided for in the Local Statute unless a sale or transfer of
all or a portion of said property is approved by DEP and the Authority.
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2.4  The Local Government agrees that the Authority and DEP and their
respective 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 Local
Government further agrees that the Authority and DEP and their respective duly
authorized agents shall, prior to, during and after completion of construction and
commencement of operation of the Project, have such rights of access to the System site
and System facilities as may be reasonably necessary to accomplish all of the powers and
rights of the Authority and DEP with respect to the System pursuant to the pertinent
provisions of the Act.

2.5  The Local Government 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 Local Government shall permit the Authority and DEP, acting
by and through their Directors or 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 Local
Government shall submit to the Authority and DEP 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 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
and shall verify or have verified such bonds prior to commencement of construction.

2.8  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
and shall verify or have verified such insurance prior to commencement of construction.

- Uit i1 -the-Project-facilities-are—completed-and-aceepted-by-the-Eeeal-Gevernment,- 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
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- (100%) basis (completed value form) on the insurable portion of the Project, such

insurance to be made payable to the order of the Authority, the Local Government, the
prime contractor and all subcontractors, as their interests may appear. If facilities of the
System which are detrimentally affected by flooding are or will be located in designated
special flood or mudslide-prone areas and if flood insurance is available at a reasonable
cost, a flood insurance policy must be obtained by the 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 interruption insurance if available at a reasonable cost.

2.9  The Local Government shall provide and maintain competent and
adequate 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 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 govermmental 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.

2.10 The Local Government shall require the Consulting Engineers to
submit the final Operation and Maintenance Manual, as defined in the SRF Regulations,
to DEP when the Project is 90% completed. The Local Government shall at all times
provide operation and maintenance of the System in compliance with any and all State
and federal standards. The Local Government shall employ qualified operating personnel
properly certified by the State before the Project is 50% complete and shall retain such a
certified operator(s) to operate the System during the entire term of this ARRA
Assistance Agreement. The Local Government shall notify DEP in writing of the
certified operator employed at the 50% completion stage.

2.11 The Local Government hereby covenants and agrees to comply with
all applicable laws, rules and regulations issued by the Authority, DEP 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 Local Government, commencing on the date contracts are
executed for the acquisition or construction of the Project and for two years following the
completion of acquisition or construction of the Project, shall each month complete a
Monthly Financial Report, the form of which is attached hereto as Exhibit B and
incorporated herein by reference, and forward a copy by the 10th of each month to DEP
and the Authority.

2.13 The Local Government, during construction of the Project, shall
complete Payment Requisition Forms, the form of which is attached hereto as Exhibit C
and incorporated herein by reference, and forward such forms to DEP in compliance with
the J.ocal Government's construction schedule. '

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

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

ARTICLE {11

Conditions to Loan;
Issuance of Local Bonds

3.1  The agreement of the Authority and DEP to make the Loan is
subject to the Local Government's fulfillment, to the satisfaction of the Authority and
DEP, 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 Local Government shall have delivered to the Authority
and DEP a report listing the specific purposes for which the proceeds of the Loan will be
expended and the procedures as to the disbursement of loan proceeds, including an
estimated monthly draw schedule;

_ (b)  The Local Government shall have performed and satisfied all
—————pf the termys and conditions to-be performed and satisfied by it i this ARRA Assistance
Agreement; -



(c)  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 construction financing, 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 attached hereto as Exhibit D;

: {e)  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; '

(f) The Local Government shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the
“PSC”) and the West Virginia Infrastructure and Jobs Development Council necessary
for the construction of the Project and operation of the System, with all requisite appeal
periods having expired without successful appeal and the Authority and 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;

(g) The Local Government shall have obtained any and all
approvals for the issuance of the ILocal 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 without successful appeal, and

the Authority and DEP shall have received an opinion of counsel to the Local

———Government; which may be local counselto the Local" Government, bond counsel or
special PSC counsel but must be satisfactory to the Authority and DEP, to such effect;




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

4 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 and DEP shall have received a certificate of the Consulting Engineers, or such
other person or firm experienced in the financing of wastewater treatment projects and
satisfactory to the Authority and DEP, to such effect, such certificate to be in form and
substance satisfactory to the Authority and DEP, and evidence satisfactory to the
Authority and DEP of such irrevocably committed grants.

32  Subject to the terms and provisions of this ARRA Assistance
Agreement, the rules and regulations promulgated by the Authority and DEP, including -
the SRF Regulations, or any other appropriate State agency and any applicable rules,
regulations and procedures promulgated from time to time by the federal government
including rules, regulations and procedures promulgated under the Clean Water Act
and/or the ARRA, it is hereby agreed that the Authority shall make the Loan to the Local
Government and the Local Government shall accept the Loan from the Authority, and in
furtherance thereof it is agreed that the Loc¢al Government 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 ARRA Assistance Agreement.

3.4  The Local Bonds shall be delivered to the Authority, at the offices of

the Authority, on a date designated by the Local Government by written notice to the

Authority, which written notice shall be given not less than ten (10) business days prior to

the date designated; provided, however, that if the Authority is unable to accept delivery

on the date designated, the Local Bonds shall be delivered to the Authority on a date as

close as possible to the designated date and mutually agreeable to the Authority, DEP and

—————— —the-Loeal-Government—The-date-of-delivery-so-designated or agreed-upen-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
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execution of this ARRA Assistance Agreement by the Authority or such later date as is
agreed to in writing by DEP.

3.5 The Local Government understands and acknowledges that it is one
of several local governments which have applied to the Authority and DEP for loans from
the Fund to finance wastewater treatment projects and that the obligation of the Authority
to make any such loan is subject to the Local Government's fulfilling all of the terms and
conditions of this ARRA Assistance Agreement on or prior to the Date of Loan Closing
and to the requirements of the Program. The Local Government specifically recognizes
that the Authority will not purchase the Local Bonds unless and until sufficient funds are
available in the Fund to purchase all the Local Bonds and that, prior to such purchase, the
Authority may purchase the bonds of other local govermments set out in the State Project
Priority List, as defined in the SRF Regulations. The Local Government further
specifically recognizes that all loans will be originated in conjunction w1th the SRF
Regulations and with the prior approval of DEP.

3.6 The Local Government shall provide DEP with the appropriate
documentation to comply with the special conditions regarding the public release and
audit requirements established by federal and State regulations as set forth in Exhibit E
attached hereto at such times as are set forth therein.

ARTICLE IV

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

Fees and 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 adopted or enacted, contain provisions and covenants in
substantially the form as follows:

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

(1) to pay Operating Expenses of the System;

T e (1)  unless waived or modified by Schedule X and 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
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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 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;

_ (ili)  to create a renewal and replacernent, 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, if applicable); 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 Local Government has existing outstanding
mdebtedness which has greater coverage or renewal and replacement fund requlrernents
then the greater requirements will prevail until said existing indebtedness is paid m full.

(b)  Covenants substantially as follows:

(i)  That the Local Bonds shall be secured by a pledge of
either the net or gross revenues of the System as provided in the Local Act;

(ii)  Unless waived in Schedule X, 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 (1 15%) of the maximum
amount required in any year for debt service on the Local Bonds and all other obligations
secured by a lien on or payable from the revenues of the System prior to or on a parity
with the Local Bonds or, if the Reserve Account is funded (whether by Local Bond

~--preeeeds:m®nth1~ydeposits—orm~®therw%se)‘—at—aﬂnamoﬁﬂt—eqﬂa-l—te—ﬂaﬁl%eseﬁe—Pcequjrement
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 Local Government shall complete the Project
and operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or the

Regulations, the System may not be sold, mortgaged, leased or otherwise disposed of,

- except as a whole, or substantially as a whole, provided that the net proceeds to be

realized from such sale, mortgage, lease or other disposition shall be sufficient to fully

pay all of the Local Bonds outstanding and further provided that portions of the System

when no longer required for the ongoing operation of such System as evidenced by

certificates from the Consulting Engineer, may be disposed of with such restrictions as
are normally contained in such covenants;

(v)  That the Local Government shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if
net revenues of the System prior to issuance of such parity bonds, plus reasonably
projected revenues from rate increases and the improvements to be financed by such
parity bonds, shall not be less than one hundred fifteen percent (115%) of the maximum
debt service in any succeeding year on all Local Bonds and parity bonds theretofore and
then being issued and on any obligations secured by a lien on or payable from the
revenues of the System prior to the Local Bonds and with the prior written consent of the
Authority and DEP; 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 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 the Authority 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;
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(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
Govemment 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 notes whether the results of tests
disclosed instances of noncompliance that are required to be reported under government
auditing standards and, if they are, describes the instances of noncompliance and the
andited financial statements shall include a statement that notes whether the Local
Government's revenues are adequate to meet 1ts Operating Expenses and debt service and
reserve 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;

(xiv) That the proceeds of the Local Bonds, advanced from
time to time, except for accrued interest and capitalized mterest, if any, 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 Local Government
and on which the owners of the Local Bonds shall have a lien until such proceeds are
applied to the construction of the Project (including the repayment of any incidental
interim financing) and/or (b) be used to pay (or redeem) bond anticipation notes or other
interim financing of such Local Government, the proceeds of which were used to finance
the construction of the Project; provided that, with the prior written consent of the
Authority and DEP, 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; — :
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(xv) That, as long as the Authority is the owner of any of
the Local Bonds, the Local Government may authorize redemption of the Local Bonds
with 30 days written notice to the Authority; ‘

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

(xvii) That the Local Government shall on the first day of
each month (if the first day is not a business day, then the first business day of each
month) deposit with the Commission the required interest, principal and reserve account
payment. The Local Government shall complete the Monthly Payment Form, attached
hereto as Exhubit F and incorporated herein by reference, and submit a copy of said form
along with a copy of the check or electronic transfer to the Authority by the 5th day of
such calendar month. When required by the Authority, the Local Government shall ‘make
monthly payments to the Commission by electronic transfer;

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

(xix) That the Local Government shall have obtained the
certificate of the Consulting Engineers to the effect that the Project has been or will be
constructed in accordance with the approved plans, specifications and design as
submitted to the Authority and DEP, the Project is adequate for the purposes for which it
was designed, the funding plan as submitted to the Authority and DEP 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;

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

~—the water provider; and - S
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(xxi) That the Local Government shall submit all proposed
change orders to the DEP for written approval. The Local Government shall obtain the
written approval of the DEP before expending any proceeds of the Local Bonds held in
“contingency” as set forth in the final Schedule A attached to the certificate of the
Consulting Engineer. The Local Government shall obtain the written approval of the
DEP before expending any proceeds of the Local Bonds available due to
bid/construction/project underruns.

The Local Government hereby represents and warrants that the Local Act
has been or shall be duly adopted or enacted in compliance with all necessary corporate
and other action and in accordance with applicable provisions of law. All legal matters
incident to the authorization, issuance, validity, sale and delivery of the Local Bonds shall
be approved without qualification by 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 DEP 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 Govemment, 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.

44 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  As provided by the SRF Regulations, the Local Government agrees
to pay from time to time, if required by the Authority and DEP, the Local Govemment's

—-alloeable share- of the reasenable-administrative expenses-of the-Autherity-relating to the

Program. Such administrative expenses shall be detemljngd by the Authority and shall
include, without limitation, Program expenses, legal fees paid by the Authority and fees
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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 Authority, will enable it to make the
Loan.

ARTICLE V

~Certain Covenants of the Local Government;
Imposition and Collection of User Charges;
Payments To Be Made by
Local Government to the Authority

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

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

5.3 In the event the Local Government defaults in any payment due to

the~Authority pursuant to this ARRA Assistance Agreement; thre amount of such default

shall bear interest at the interest rate of the installment of the Loan next due, from the
date of the default until the date of the payment thereof,
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5.4 The Local Government hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the LLocal Governrnent,
the Authority may exercise any or all of the rights and powers granted under Section 5 of
the Act, including, without limitation, the right to impose, enforce and collect charges of
the System.

ARTICLE VI

Other A greements of the
Local Government

. 6.1  The Local Government hereby acknowledges to the Authority and
DEP its understanding of the provisions of the Act, vesting in the Authority and DEP
certain powers, rights and privileges with respect to wastewater treatment projects in the
event of default by the Local Government in the terms and covenants of this ARRA
Assistance Agreement, and the Local Government hereby covenants and agrees that, if
the Authority should hereafter have recourse to said rights and powers, the Local
Government shall take no action of any nature whatsoever calculated to inhibit, nullify,
void, delay or render nugatory such actions of the Authority in the due and prompt
implementation of this ARRA Assistance Agreement.

6.2 The Local Government hereby warrants and represents that all
information provided to the Authority and DEP in this ARRA Assistance Agreement, in
the Application or in any other application or documentation with respect to financing the
Project was at the time, and now is, true, correct and complete, and such information does
not omit any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading. Prior to the Authority's
making the Loan and receiving the Local Bonds, the Authority and DEP shall have the
right to cancel all or any of their obligations under this ARRA Assistance 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 Act, the SRF
Regulations or this ARRA Assistance Agreement.

6.3  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

System;-payable from the revenues of the System or from any grants for the Project or
otherwise related to the Project or the System.
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ARTICLE VII
Misclellaneous

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

7.2 If any provision of this ARRA Assistance 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 ARRA Assistance
Agreement, and this ARRA Assistance Agreement shall be construed and enforced as if
such invalid or unenforceable provision had not been contained herein.

7.3 This ARRA Assistance 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 ARRA Assistance Agreement.

74  No waiver by any party of any term or condition of this ARRA
Assistance 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 ARRA Assistance Agreement.

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

7.6 By execution and delivery of this ARRA Assistance Agreement,
notwithstanding the date hereof, the Local Government specifically recognizes that it is
hereby agreeing to sell its I.ocal Bonds to the Authority and that such obligation may be
specifically enforced or subject to a similar equitable remedy by the Authority,

7.7  This ARRA Assistance Agreement shall terminate upon the earlier
of:
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(1) written notice of termination to the LLocal Government from
either the Authority or DEP;

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

(iii) termination by the Authority and DEP pursuant to Section 6.2
hereof; or

(iv)  unless waived or modified by Schedule X, payment in fuil 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 thé amount of the Loan raade under
this ARRA Assistance Agreement in any succeeding fiscal year is contingent upon funds
being appropriated by the State legislature or otherwise being available to make the Loan.
In the event funds are not appropriated or otherwise available to make all of the Ioan, 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 outstanding amount of
the L.oan made by the Authority and DEP is not terminated due to such non-funding on
any balance of the Loan. The DEP agrees to use its best efforts to have the amount
conternplated under this ARRA Assistance Agreement included in its budget. Non-
appropriation or non-funding of the Loan shall not be considered an event of default
under this ARRA Assistance Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this ARRA
Assistance Agreement to be executed by their respective duly authorized officers as of
the date executed below by the Authority.

CITY OF ELKINS

(SEAL) By: M T A
Its: Mayor

Attest: Date: June 18, 2009

%%M

Its: Recorder

WEST  VIRGINIA DEPARTMENT OF

ENVIRONMENTAL - PROTECTION,
DIVISION OF WATER AND WASTE
MANAGEMENT

Its: Actmg Director
Date: June 18, 2009

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY

(SEAL) ' By: : . )
Its: Executlve Dir

Attest: Date: June 18, 2009

%)UBQ O Comomanes
N

Its: Secretary-Treasurer

{C1549616.1}
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EXHIBIT A

FORM OF PERFORMANCE CERTIFICATE

[To Be Provided By DEP]
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EXHIBIT B

MONTHLY FINANCIAL REPORT

Name of Local Government
Name of Bond Issue(s)

Type of Project

Fiscal Year

Current

Item Month

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

1. Gress Revenues

2. Operating Expenses

3. Bond Payments:

Type of Issue

Clean Water SRFE

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Iconomic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone

22




INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

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

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

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

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

separate and apart from all other funds of the Local Govemnment.

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

23



EXHIBIT C

PAYMENT REQUISITION FORM

(All Copies to Be Provided by DEP for Each Project)
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EXHIBIT D

FORM OF CERTIFICATE OF CO.NSULTING ENGINEER

(Issuer)
(Name of Bonds)
L, , Registered Professmnal Engineer, West Virginia
License No. _, of , Consulting Engineers,

, hereby certlfy as follows

1. My firm is engineer for the acquisition and construction of
to the system (the
“Project”) of (the “Issuer’™), to be constructed primarily in

County, West Virginia, which acquisition and construction
are being permanently financed in part by the above-captioned bonds (the “Bonds™) of
the Issuer. Capitalized words not defined herein shall have the same meaning set forth in
the bond adopted or enacted by the Issuer on , and
the ARRA Assistance Agreement by and among the Issuer, the West Virginia Water
Development Authority (the “Authority”), and the West Virginia Department of
Environmental Protection (the “DEP”), dated .

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

other costs in connection therewith.

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

25



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

“Schedule A - Total Cost of Project; Sources of Funds and Cost of Financing” for the
Project.

WITNESS my signature and seal on this day of

By
West Virginia License No.

[SEAL]

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

:

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

SPECIAL CONDITIONS

A. PUBLIC RELEASE REQUIREMENT - The Local Government
agrees to include, when issuing statements, press releases, requests for proposals, bid
solicitations, groundbreaking or project dedication program documents and other
documents describing projects or programs funded in whole or in part with Federal
money, (1) the percentage of the total costs of the program or project which will be
financed with Federal money, (2) the dollar amount of Federal funds for the project or
program, and (3) percentage and dollar amount of the total costs of the project or program
that will be financed by non-governmental sources.

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi)) —
Effective October 1, 2003, the Local Government that receives $500,000 or more (in
federal funds) in a fiscal year must obtain audits in accordance with the Single Audit Act
and the applicable OMB Circular or any successor thereto. Financial statement audits are
required once all funds have been received by the Local Government.

C. BUY AMERICAN CERTIFICATION - The Local Government
shall cause the contractor(s) to comply with, and provide certification of, the Buy
American provisions of the ARRA in accordance with final guidance from the EPA.

D.  ASSET MANAGEMENT - The Local Government shall develop
and implement an asset management plan in accordance with guidelines issued by DEP
and is approved by DEP.

E. CONTRACTS — The Local Government shall enter into contracts or
commence construction by February 17, 2010.

F. LOGO - The Local Government must display the ARRA logo in a
manner that informs the public that the project is an ARRA investment.

G. LOBBYING - The Local Government shall comply with Title 40
CFR Part 34, New Restrictions on Lobbying and shall submit certification and disclosure
forms as required by DEP.

_ H. PURCHASING REQUIREMENTS — The Local Government shall

comply with Section 6002 of the Resource Conservation and Recovery Act (RCRA) (42
U.S.C. 6962). Regulations issued under RCRA Section 6002 apply to any acquisition of
an item where the purchase price exceeds $10,000 or where the quantity of such items
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acquired in the course of the preceding fiscal year was $10,000 or more. RCRA Section
6002 requires that preference be given in procurement programs to the purchase of
specific products containing recycled materials identified in guidelines developed by
EPA. These guidelines are listed in 40 CFR 247.

I SUSPENSION AND DEBARMENT - The Local Government shall
comply with Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled
“Responsibilities of Participants Regarding Transactions (Doing Business with Other
Persons). To the extent required by DEP, the Local Government shall provide
certifications as to-compliance.

J. REPORTING -~ The Local Government shall comply with all
requests for data related to the use of the funds provided under this agreement, including
the information required in section 1512 of ARRA when requested by DEP.

K. INSPECTOR GENERAL REVIEWS - The Local Government shall
allow any appropriate representative of the Office of US Inspector General to (1)
examine its records relating to the Project and this ARRA Assistance Agreement and (2)
interview any officer or employee of the Local Government.

L. FALSE CLAIMS - The Local Government must promptly refer to
EPA’s Inspector General any credible evidence that a principal, employee, agent, sub-
grantee contractor, subcontractor, loan recipient, or other person has submitted a false
claim under the False Claims Act or has committed a criminal or civil violation of laws
pertaining to fraud, conflict of interest, bribery, gratuity, or similar misconduct involving
funds provided under this ARRA Assistance Agreement.

M.  LIMIT ON FUNDS - The Local Government shall not use funds for
particular activities for any casino or other gambling establishment, aquarium, zoo, golf
course, or swimming pool.

N.  WAGE RATES — The Local Government shall require that all
laborers and mechanics employed by its contractors and subcontractors be paid wages at
rates not less than those prevailing on projects of a character similar in the locality as
determined by the Secretary of Labor (DOL) in accordance with subchapter IV of chapter
32 of title 40, United States Code. The Local Government must require that contractors
and subcontractors obtain wage determinations from DOL and comply with DOL
guidance and regulations implementing wage rate requirements applicable to ARRA
funds.

0. OFFICE OF MANAGEMENT AND BUDGET (OMB)
GUIDANCE ~ The Local Government acknowledges and agrees that this ARRA
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Assistance is subject to all applicable provisions of implementing guidance for the
American Recovery and Reinvestment Act of 2009 issued by the United States Office of
Management and Budget, including the Initial Implementing Guidance for the American
Recovery and Reinvestment Act (M-09-10) issued on February 18, 2009 and available on
www.recovery.gov, and any subsequent guidance documents issued by OMB.

P. DISADVANTAGED BUSINESS ENTERPRISE - Pursuant to 40
CFR, Section 33.301, the Local Government agrees to make good faith efforts whenever
procuring construction, equipment, services and supplies, and to require that prime
contractors also comply. The Local Government shall provide DEP with MBE/WBE
participation reports semi-annually.

: Q. CIVIL RIGHTS — The Local Government shall comply with Title
VI of the Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title
IX of the Education Amendments of 1972, the Age Discrimination Act of 1975, and a
variety of program-specific statutes with nondiscrimination requirements. The Local
Government shall also comply with Title VII of the Civil Rights Act of 1964 (prohibiting
race, color, national origin, religion, and sex discrimination in employment), the
Americans with Disabilities Act (prohibiting disability discrimination in employment and
in services provided by State and local governments, businesses, and non-profit
agencies), and the Fair Housing Act (prohibiting race, color, national origin, age, family
status, and disability discrimination in housing), as well as any other applicable civil
rights laws.

R. BOND DESIGNATION — Each Local Bond funded by ARRA funds
shall be designated “Series [2009] B” and shall contain “(WVCWSRF Program/ARRA}”
in the bond name.

S. USER RATES - The Local Government shall covenant that it will
not reduce its approved or enacted customer rates for at least eighteen months after
completion of the Project or until such time as a cost of service study has been completed
establishing the actual operation and maintenance expenses.
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EXHIBIT F

MONTHLY PAYMENT FORM

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

Re:  [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest
Principal

Total:

& B B

Reserve Account:

Witness my signature this ___ day of

[Name of .ocal Government]

By:

Authorized Officer

Enclosure: copy of check(s)
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EXHIBIT G

OPINION OF BOND COUNSEL FOR LOCAL GOVERNMENT

[To Be Dated as of Date of Loan Closing]

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

West Virginia Department of Environmental Protection
601 57™ Street
Charleston, WV 25304

Ladies and Gentlemen:

We are bond counsel to | (the “Local Government”), a

We have examined a certified copy of proceedings and other papers relating to the -
authorization of (i) a ARRA assistance agreement dated . , including all
schedules and exhibits attached thereto (the “ARRA Assistance Agreement™), among the
Local Government, the West Virginia Water Development Authority (the “Authority”)
and the West Virginia Department of Environmental Protection (the “DEP”), and (ii) the
issue of a series of revenue bonds of the Local Government, dated . (the
“Local Bonds™), to be purchased by the Authority in accordance with the provisions of
the ARRA Assistance Agreement. The Local Bonds are issued in the principal amount of
$ , in the form of one bond, registered as to principal and interest to the
Authority, with principal and interest payable quarterly on March 1, June 1, September 1,
and December 1 of each year, beginning 1, , and ending 1, , all as
set forth in the “Schedule Y” attached to the ARRA Assistance Agreement and
incorporated in and made a part of the Local Bonds.

The Local Bonds are issued for the purposes of (1) , and (i1)
paying certain issuance and other costs in connection therewith.
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We have also examined the applicable provisions of of the
Code of West Virginia, 1931, as amended (the “Local Statute™), and the bond

duly adopted or enacted by the Local Government on , as supplemented by the
supplemental
resolution duly adopted by the Local Government on (collectively,

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

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

1. The ARRA Assistance Agreement has been duly authorized by and
executed on behalf of the Local Government and is a valid and binding special obligation
of the Local Government, enforceable in accordance with the termns thereof.

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

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

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

5. The Local Bonds have been duly authorized, issued, executed and delivered
by the Local Government to the Authority and are valid, legally enforceable and binding
special obligations of the Local Government, payable from the net or gross revenues of
the System set forth in the Local Act and secured by a first lien on and pledge of the net
or gross revenues of the System, all in accordance with the terms of the Local Bonds and
the Local Act. '
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6. The Local Bonds are, by statute, exempt , and under
existing statutes and court decisions of the United States of America, as presently written
and applied, the interest on the Local Bonds is excludable from the gross income of the
recipients thereof for federal income tax purposes.

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

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

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

A.  Series A Bonds (CWSRF Base Program)
Principal Amount of Local Bonds $883,280
Purchase Price of Local Bonds  $883,280

The Local Bonds shall bear no interest. Commencing December 1, 2010,
principal of the Local Bonds is payable quarterly, with an administrative fee of 1%.
Quarterly payments will be made on March 1, June 1, September 1 and December 1 of
each year as set forth on the Schedule Y attached hereto and incorporated herein by
reference. :

The Local Government shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly payments to the Authority at such
address as is given to the Commission in writing by the Authority. If the Reserve
Account is not fully funded at closing, the Local Government shall commence the
payment of the 1/120 of the maximum annual debt service on the first day of the month it
makes its first monthly payment to the Commission. The Local Government shall
instruct the Commission to notify the Authority of any monthly payments which are not
received by the 20th day of the month in which the payment was due.

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

The Local Government may prepay the Local Bonds in full at any time at the price
of par upon 30 days' written notice to the Authority and DEP. The Local Government
shall request approval from the Authority and DEP in writing of any proposed debt which
will be issued by the Local Government on a parity with the Local Bonds which request
must be filed at least 60 days prior to the intended date of issuance.

Number of New Customers to Be Served: 0
Location: N/A

As of the date of the Loan Agreement, the Local Bonds are on a parity as to liens,

pledge and source of and security for payment with the following obligations of the Local
Government:
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1

(ii)

(111)

(iv)

)

(i)

City of Elkins Subordinate Sewer Revenue Bonds, Series 1986 B (West
Virginia Water Development Authority), dated April 28, 1986, issued in the
original aggregate principal amount of $517,001;

City of Elkins Sewer Revenue Bonds, Series 1996 A (West Virginia SRF
Program), dated August 12, 1996, issued in the original aggregate principal
amount of $300,000;

City of Elkins Sewer Refunding Revenue Bond, Series 2004 A, dated June
18, 2004, issued in the original aggregate principal amount of $1,022,000;

City of Elkins Sewer Revenue Bonds, Series 2006 A (West Virginia SRF
Program), dated December 12, 2006, issued in the original aggregate
principal amount of $8,588,400;

City of Elkins Sewer Revenue Bonds, Series 2008 A (The Huntington
National Bank), dated May 16, 2008, issued in the original aggregate
principal amount of $600,000; and

City of Elkins Sewer Revenue Bonds, Series 2009 B (West Virginia SRF
Program/ARRA), dated June 18, 2009, issued in the original aggregate
principal amount of $883,280.

Series B Bonds (ARRA)

Principal Amount of I.ocal Bonds $883,280
Purchase Price of Local Bonds  $883,280

The Local Bonds shall bear no interest. The Authority at the direction of the DEP

shall forgive the principal amount of the Local Bonds. Principal forgiveness shall begin
on December 1, 2010 and shall be made quarterly thereafter (March 1, June 1, September
1 and December 1 of each year) as set forth on Schedule Y attached hereto and
incorporated herein by reference for a period of ten years.

The Local Bonds are fully registered in the name of the Authority.

The Local Government shall make monthly payments into the Renewal and

Replacement Fund as required by Section 4.1 of this Agreement for at least the term of
the Local Bonds. '

- -«—The-Loeal Government-shall notify the-Authority-and-the-Couneil-of-any proposed
bond indebtedness secured by the revenues of the System.
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SCHEDULE Y
DEBT SERVICE SCHEDULE

0% interest Rate
1% Administrative Fee
30 Years
Dated
Date 8/18/03;
Delivery
} - _|Date 6/18/09
Pertod Debt
:Ending Principal Interest Service
. 12/1/10 7,361. 7,361. ' o
3f1/11 7,363, 7,361.
6/1/11 7,361, 7,361,
G s 7,361, 7,361,
LAY 786t . T 3B
Syl 73eL SRR
8/1/12 7,361. 7,381,
9/1/12 7,361, 7,351
12/1/12 7,361, 7,361,
B 313 7,361, 7,381,
e ] _5/1f13 7,361, 76
. 9/1/13 7,361, - 7,361,
12/1/13 7,361, 7,361,
. 334 | 7,361, 7,361,
. 6114 7361, 7361
et Y masl 7,361
12/1/14 7,361, 7,361
3/1/15 7,361, 7,361
6/1/15 7,361, 7,361
. i slaps 7,361, 7,361,
~ 12/3/15 7,361, 7,361
3/1/16 7,361 7,361,
6/1/16 7,361, 7,361,
9/1/16 7,361 7,361,
12/1/16 7,361 7,361
3/1/17 7,361, 7,361,
6/1/17 7,361 7,361,
9/3/17 7,361 1,351,
12/1/37 7,361 7,361.
i 3/1/18 7,361, i 7381 )
. 5/1/18 7,361 _ 7,35,
9/1/18 7,361, 7,361,
12/1/18 7,361, 7,361,
3/1/15 7,361, 7,361,
B8 7,361, 7,383
5/1/19 7,361, 7,361,
12/1/19 7,361, 7,361,
3/1/20 7,361, 7,361,
§/1/20 7,361, 7,361,
9/1/20 7,361 7,361,
= B8 7,361,
i o f AR 76t 7,361 .
6/3/21 7,361 7,361
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h 0% Interest Rate

.. 1% Administrative Fee

Ceas b

Period
Ending!  Pdncipal Interest

Debt
Service

sl

Ly TS,

TEBLL e

Yy

6/3/22

9/1/x2

3 M2

B/1/23

§HB .

o A2
.32

6/1/24

/124

3325

Y28

12/1/25 7,361,

3/1/26 7,361,

§/1/26 7,361,

9/1/26 7,361,

12/3/26 7,361

3/1/27 7,361

8/1/27 7,361,

8/3/27 7,361,

/14271 7,361

3/1/28 7,363,

6/3/28 7,361.

9/3/28 7,361

12/1/28 7,361,

3/1/29 7,361,

6/1/29 7,361

9/1/29 7,361,

12/1/28 7,361,

3/1/30 7,361

6/1/30 7,361

9/1/30 7,360,

12/1/30 7,360,

3/1/31 7,360,

&/1/31 7,360,

9/1/31. 7,360,

12/1/31 7,360,

3/1/32 7,360,

6/1/32 7,360.

9/1/32 7,360.

12/1/32 7,360,

3/1/33 7,360,

6/1/33 7,360,




0% Interest Rate
1% Administrative Fee
30 Years

e .
. Ending| Principsl Interest| Sewieel .

12138 7,360, LT84 _— e e e
LI P T A FNPEN 7'360' 7'360' At Mt b Bla mbin L peeL SR PUAELE APRISE | AILALIRLS |88 L8 Bl el f1ea =roar ol -a- g a8 [FRL 8PS BF18- bt im e bt
6/1/34 7,360. 7,360,
i 9/i/34 7,360. 7,360.

12/3/34] 7,360, 7,360,
B3R 7,360, 7,360, -
9/3/35 i
‘‘‘‘‘‘‘ 6/1/360 7,360,
9/1/36{ 7,360,
12/1/36. 7,360, .

By 7,360,

o et , opyay 7,360,
1243 7,360
3/1/38 7,360,
. &/1/38 7,360.
9/1/38 7,360,
12/1/38 7,360,
3/1/39 7,360,
6/1/39 7,360,
9/1/39 7,360,
12/1/39 7,360,
3/1/490 7,360,
6/1/40 7,360,
9/1/40 7,361,
883,280, 883,280,

Quarterty Admin Fee $1,113.27
Total Admin Fee $133,592.20
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10 Years :
" 6/18/00 .
Period Debt Principal
Ending Service Forgiveness
6/18/09 "
................... s3] 208 220821 ]
LGB 22,082.0 -22,082,
LoByaal 22,0824
9/1/11 22,0824 az082f
- 1271711 22,082 22,082,
LYz 08Ty b AR08
6/1/12 2082 . -22,082.. -
9/1/12 22,082, 22,082, .
12/1/12 22,082 +22,082.
3/1/13 22,082, 22,082,
LYl 22082 22,082,
9/1/13 22,082, 22,0824
. 12/1/13 22,082, -22,082.
~ . 3/1/14 72,082, -22,082.
6/1/14 22,082, 22,082

4
12/1/34) 22082, -22,082.
3/1/15! 22,082, -22,082.
§/1/15; 22,082, 22,082,
LLEHYs | 22082 - -42,082.
..... 1/1/15] 22,082, -22,082.
3/1/16] 22,082 -22,082.
6/1/16 22,082, -22,082. .
LLGBMEey | 2a0ezy -22,082.¢
] 12/1/16; 22,082, -22,082.1
3/1/17} 23,082, -22,082.1
§/1/171 22,082, -22,082.
S/1/171 22,082, -22,082.
AazE | 22082y -22,082,
31180 20820 -22,082.
6/1/18] 22,082 -22,082.
wwwwwww . 9/3/18] 22,082 22,082,
. - LJA2f18) 22,082, .22,082
3129 -22,082,
6/1/19k 22,082, 22,082,
9/1/18! 22,082, ~22,082.
12/1/181 22,082 ~22,082.
3/1/200 22,082, .22,082.
} . B/1/20) 22,082 -22,082.
8/1/20] 22,082 -22,082.
- i 883,280, -883,280.
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF ELKINS
SEWER REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA SRE PROGRAM)

No. AR-1 | | $883,280

KNOW ALL MEN BY THESE PRESENTS: That on the 18th day of June, 2009, THE
CITY OF ELKINS, 2 munjcipal corporation and political subdivision of the State of West Virginia in
Randolph 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 EIGHT HUNDRED
EIGHTY-THREE THOUSAND TWO HUNDRED AND EIGHTY DOLLARS ($883,280), or such
lesser amount as shall have been advanced to the Issuer hereunder and not previousty 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
December 1, 2010, to and including September 1, 2040 as set forth on the "Debt Service Schedule"
attached as Exhibit B hereto and incorporated herein by reference. The SRF Administrative Fee (as
defined in the hereinafter described Bond Legislation) shall be payable quarterly on March 1, June 1,
September 1, and December 1 of each year, commencing December 1, 2010, as set forth on Exhibit B
attached hereto. ‘

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

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Department of
Environmental Protection (the "DEP"), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the ARRA Assistance Agreement (the “ARRA Assistance Agreement”) by and among
the Issuer, the Authority, and the DEP, dated June 18, 2009. '

This Bond is issued (i) to pay the Issuer’s Series 2008 A Bonds (the “Series 2008 A
Bonds™); (ii) to pay the costs of acquisition and construction of certain additions, betterments and
improvements to the existing public sewerage system of the Tssuer (the "Project"); (iif} funding the Series
7009 A Reserve Account; and (iv)to pay certain costs of issuance of the Bonds of this Series (the
“Bonds™) and related costs. The existing public sewerage system of the Issuer, the Project, and any
further extensions, additions, betterments or improvements thereto are herein called the "System." This
Rond 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 (collectively, the "Act"), 2 Bond Ordinance duly enacted by the Issuer



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. '

PHIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO 1HE ISSUER'S (I)
SUBORDINATE SEWER REVENUE BONDS, SERIES 1986 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED APRIL 28, 1936, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $517,001 (THE “SERIES 1986 B BONDS™); (II) SEWER
REVENUE BONDS, SERIES 1996 A (WEST VIRGINIA SRF PROGRAM), DATED AUGUST 12,
1096, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,000 (THE
“SERIES 1996 A BONDS™); (Il) SEWER REFUNDING REVENUE BOND, SERIES 2004 4, DATED
JUNE 18, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,022,000,
(THE “SERIES 2004 A BONDS”); AND (IV) SEWER REVENUE BONDS, SERIES 2006 A (WEST
VIRGINIA SRE PROGRAM), DATED DECEMBER 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,588,400 (THE ©“SERIES 2006 A BONDS™);
(COLLECTIVELY, THE “PRIOR BONDS”) AND (V) THE SEWER REVENUE BONDS, SERIES
2000 B (WEST VIRGINIA SRE PROGRAM/ARRA), DATED JUNE 18, 2009, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $868,030, (THE "SERIES 2009 B BONDS"),
1SSUED SIMULTANEOUSLY HEREWITH.

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in favor of the Holders of the Prior Bonds and the Series 2009 B Bonds, and from monies
in the Reserve Account created under the Bond Legislation for the Series 2009 A Bonds (the "Series 2009
A Bonds Reserve Account"), and unexpended proceeds of the Series 2009 A Bonds. Such Net Revenues
shall be sufficient to pay all operating expenses of the System and the principal of and interest on all
bonds which may be issued pursuant to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same, except from said special fund provided from the Net Revenues, the monies in the Series
2009 A Bonds Reserve Account and unexpended proceeds of the Series 2009 A 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 on the Series 2009 A Bonds and all other
obligations secured by 2 lien on or payable from such revenues on a parity with the Series 2009 A Bonds
including the Series 2009 B Bonds and the Prior Bonds; provided however, that, so long as there exists in
the Series 2009 A Bonds Reserve Account an amount at Jeast equal to the maximum amount of principal
and interest which will become due on the Series 2009 A 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 junior and subordinate to the Bonds, including the Series 2009 B Bonds and the Prior Bonds, an
amount at least equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer



has entered into certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a detailed
description thereof.

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

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

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

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

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



IN WITNESS WHEREOF, THE CITY OF ELKINS has caused this Bond to be signed
by its Mayor and its corporate seal to be hereunto affixed and at(?%j:ed by its City Clerk, has caused this

Bond to be dated the day and year first written above. é:“(u;fﬁ
. {{ﬁ“;}
NS
/ e, .ﬁ-\
Mayor
ATTEST:

City Clex {;ﬁ?ﬁ‘? %O



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

e Series 2009 A Bonds described in the within-mentioned Bond

This Bond is one of il
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date

set forth below.

Date: June 18, 2009.

N

as Registrar?

Tl o '.W{T—L@m Ak toac) ek




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $666,656 June 18, 2009 (19
2) - (20)
G) €23,
() (22)
(3) (23)
(6) (24)
(7) (25)
&) (26)
(9) 27
(10) (28
(1D (29)
(12) (G0)
(13) 31
(14) (32)
(15) (33)
(16) 34
(i7) (35
(18) (36)

TOTAL §




EXHIBIT B

DEBT SERVICE SCHEDULE




BOMND DEBT SERVICE
City of Elkins
0% Interest Rate

1% Administrative Fee

30 Years

Dated Date 6/18/2009
Delivery

Date 6/18/2009
Period
Ending Printipal interest Debt Service
6/18/2009
12/1/2010 7,361, 7,361,
3/1/2011 7,361, 7,361.
6/1/2011 7,361, 7361,
9/1/2011 7,361, 7,361,
12/1/2011 7,361, 7.361.
3/1/2012 7,361, 7,361.
6/1/2012 7,361, 7,361.
§/1/2012 7,361 7,361.
12/1/2012 7,361, 7,361.
3/1/2013 7,361 7,361,
6/1/2013 7.361. 7.361.
9/1/2013 7,361, 7.361,
12/1/2013 7,361, 7,361,
3/1/2014 7,361 7,361,
§/1/2014 7,361, 7,351,
5/1/2014 7.361. © 7,361,
12/1/2014 7,361, 7,361,
3/1/2015 7,361, 7,361,
6/1/2015 7,361, 7,361,
'9/1/2015 7,361, 7,361,
12/1/2015 7,361. 7,361,
3/1/2016 7,361, 7,361,
) 6/1/2016 7,361, 7,361,
9/1/2016 7,361, 7,361
12/1/2016 7,361 7,361.
3/1/2017 7,361. 7,361.
6/1/2017 7,361. 7.361.
9/1/2017 7,361, 7.361.
12/3/2017 7,361 7,361,
3/1/2018 7,361, 7,361.
6/1/2018 7,361, 7,361,
9/1/2018 7.361. 7,361.
12/1/2018 7,361, 7,361,
3/1/2019 7,361 7,361
6/1/2019 7,361, 7,361,
9/1/2019 7.361. 7,361
12/1/2019 7,351, 7,361,
3/1/2020 7.361. 7.361.
6/1/2020 7,361, 7,361,
9/1/2020 7,361, 7,361.
12/1/2020 7,361. 7.361,
3/1/2021 7,361, 7,361
_ 6/1/2021 7,361. 7,361
Jun 8, 2008 3:14 pm Prepared by Raymond james & Associates, Inc. {WDALOANS-ELKI_09) Page Z



BOND DEBT SERVICE
City of Elkins
0% Interest Rate
1% Administrative Fee

30 Years

Pertod

Ending Principal Interest Debt Service
8/1/2021 7,361, 7,361,
12/1/2021 7,361, 7,361,
3/1/2022 7,361 7,361
8/1/2022 7,361 7,361
9/1/2022 7,361 7,361
127172022 7,361 7,361,
3/1/2023 7,361, 7,361
6/1/2023 7,361 7.361.
9/1/2023 7,361, 7,361.
12/1/2023 7,361, 7,361,
3/1/2024 7.361. 7,361
6/1/2024 7,361. 7,361,
9/1/2024 7,361, 7,361.
12/1/2024 7,361, 7,361
3/1/2025 7,361 7,361.
6/1/2025 7,361. 7,361
9/1/2025 7,361, 7,361,
12/1/2025 7,361, 7,381.
3/1/2026 7,361, 7,361,
6/1/2026 7,361, ) 7,361,
9/1/2026 7,361 7.361.
12/1/2026 7,361 7,361,
3/1/2027 7,361, . 7,361,
6/1/2027 7,361, 7,361
9/1/2027 7,361. 7,361
12/1/2027 7,361, 7.361.
3/1/2028 7,361, 7,361,
6/1/2028 7,361, 7,361.
9/1/2028 7,361, 7,361
12/1/2028 7,361, 7,361,
3/1/2029 7,361. 7,361
6/1/2028 7,361, 7,361
8/1/2025 7,361, , 7,361
12/1/2025 7,351, 7,361,
3/1/2030 7,361, 7,361
&/1/2030 7,361. 7,361
8/1/2030 7,360, 7,360,
12/1/2030 7,360. 7,360,
3f1/2031 7,360. 7,360.
5/1/2031 7,360, 7,360,
9/1/2031 7,360 7,360.
12/1/2031 7,360. 7,360,
3/1/2032 7,360, 7,360.
6/1/2032 7,360, 7,360,
9/1/2032 7,360. 7,360,
12/1/2032 7,360. 7,360,
3/1/2033 7,360, 7,360,
6/1/2033 7,360, 7,360.

Jun 8, 2009 3:14 pm Prepared by Raymond Jamas & Associates, Inc, (WDALDANS-ELK1_0S) Page 3




BOND DEBT SE_RV!CE
City of Elkins
0% lnterest Rate
1% Administrative Fee

30 Years
Period

Ending Principal tnterest Debt Sarvice
§/1/2033 7,360, 7,360.
12/1/2033 7,360, . 7,360,
3/1/203a 7,360. 7,360.
6/1/2034 7,360, 7,360,
9/1/2034 7,260. 7,360,
12/1/2034 7,360, 7,360.
3/1/2035 7,360. 7,360,
6/1/2035 7,360. 7,360.
9/1/2035 7,360. 7,360.
12/1/2035 7,360. 7,360,
3/1/2036 7,360. 7,360,
6/1/2036 7,360, 7,360,
9/1/2036 7,360. 7,360,
12/1/2036 7,360, 7,360.
3/1/2037 7,360, 7,260,
6/1/2037 7,380, 7,380,
9/1/2037 7,360, 7,260,
12/1/2037 7,360. 7,360.
3/1/2038 7,360, ' 7,360
6/1/2038 7,360. 7,360:
9/1/2038 7,360. 7,360.
12/1/2038 7,360. 7,260.
3/1/2039 7,360, 7,360.
6/1/2039 7,360. 7,360.
9/1/2039 7,360, 7,360.
12/1/2039 7,360. 7,360,
3/1/2040 7,360. 7,360.
6/1/2040 7,360, 7,360,
9/1/2040 7,361, 7,361,
883,280, . B83,280.

Jun 8, 2009 3:14 pm Prepared by Raymond James & Associates, inc. (WDA:LOANS-ELK1_09} Page 3



(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and ftransfers 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: s

In the presence of:




UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF ELKINS
SEWER REVENUTE BONDS, SERIES 2009 B
(WEST VIRGINIA SRF PROGRAM/ARRA)

No. BR-1 ' - : $883,280

" KNOW ALL MEN BY THESE PRESENTS: That on the 18th day of June, 2009, THE
CITY OF BLKINS, a municipal corporation and political subdivision of the State of West Virginia in
Randolph County of said State (the "Issuer"), for value received, hereby promises to pay, solely from the, '
gpecial funds provided - therefor, as hereinaftér set forth, to the WEST V IRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority") or regisiered assigns the sum of EIGHT HUNDRED
STCHTY-THREE THOUSAND TWO HUNDRED AND EIGKETY DOLLAKRS ($883,280), or ‘such
 lesser amount as sh: .l have been advanced to the Issuer hereunder and not previousty repeid, as set-forth
i3 e "Record of Savances" attached as Exhibit A hereto and ‘incorporated Lierein by reference, in
cuepterly instailmern’s on March 1, June 1, September 1 and December 1 of eacl year, commenciig
December 1, 2010, to-and including. September 1, 2020 as set forth on the "Debt Service Scheduie"
cetached zs Exhibit 3 hereto and incorporated herein by referénce. This Bond spall not be subject to tae
SRE Administrasive Tee {as defined in the hereinafier describe Bon2 Legisltation). ' B

, Thiz Bond shall bear no interest. Principal instailrents of this Boad are 100%% forgivable
as set forth in the AT XA Assistance Agreement. ‘ :

i " Tli: Bond may be redeemed prior to its staied cate of maturity n whole or il pt, but-
ouly with the exp.sss wrilten. consent of the Authcrity anG the West Virginia Departinent -of
Znvironmental Piciection (the “DEP”), and upon the “erma ead corditions prescribed Ly, and othervvise in
compliance with, the ARRA Assistance Agreement (the “ARRA Assistarice Agreement”; Ly and &ILSag
the Issuer, the. Authcrity and the DEP, dated June 18, 2009.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of
certain additions, besierments and improvements to the existing public sewerage system of the Issuer (the
“Project"); and (ii) to pay certain costs of issuance of the Bonds of this Series (the “Bords” and, reiated
cos's. The existing public sewerage system of the Tssuer, the Project, and any furihier extensicns, -
addifions, bettermers or improvements thereto are herein called ©1e "System.”" This Bord is issued uader
the authority of aid i full compliance with the Constitution and statutes of the State of West Virginia,
tacluding particularly Chapter 16, Article 13 and Chapter 22C, Article 2 of the West Virginia Code of
1531, as amended (coilectively; the "Act"), a Bond Ordinance duly enacted by the Iss aer on June 4, 2009,
aad a Supplemente. Resolution duly adopted by the Issuer on fune 4, 2009 (collectively, the "Bead
Legislation™), ard is suiject to all the terms and co-ditions thereof. The Bond Legisiation provides for
the issuance of addi.onal bonds under certain conditions, and such donds would be entitled to be-paid ard
szured equally and ratably from and by the funds and revenues and other security provided for the Bonds
under the Bend Legiciation. '



THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO THE ISSUER'S (I)
SUBORDINATE SEWER REVENUE BONDS, SERIES 1986 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED APRIL 28, 1986, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $517,001 (THE “SERIES 1986 B BONDS”); (I) SEWER
REVENUE BONDS, SERIES 1996 A (WEST VIRGINIA SRF PROGRAM), DATED AUGUST 12,
1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,000 (THE
“SERIES 1996 A BONDS”); (IIl) SEWER REFUNDING REVENUE BOND, SERIES 2004 A, DATED
JUNE.18, 2004, ISSUED IN THE ORIGINAL-AGGREGATE PRINCIPAL AMOUNT OF $1,022,000,
(THE “SERIES 2004 A BONDS”); AND, (IV) SEWER REVENUE BONDS, SERIES 2006 A (WEST
VIRGINIA SRF PROGRAM), DATED DECEMBER 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF §8,588,400 (THE “SERIES 2006 A BONDS”)
(COLLECTIVELY, THE “PRIOR BONDS”), AND (V) SEWER REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA SRF PROGRAM), DATED JUNE 18, 2009, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $868,030, (THE "SERIES 2009 A BONDS'), ISSUED
SIMULTANEOUSLY HEREWITH.

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues'in favor of the Holders of the Prior Bonds and the Series 2009 A Bonds, and from monies
:n the Reserve Account created under the Bond Legislation for the Series 2009 B Bonds (the "Series 2009
B Bonds Reserve Account™), and unexpended proceeds of the Series 2009 B Bonds. Such Net Revenues
shall be sufficient to pay all operating expenses of the System and the principal of and interest on afl
bonds which may be issued pursuant to the Act and which shal]l be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same, except from said special fund provided from the Net Revenues, the monies in the Series
2009 B Bonds Reserve Account and unexpended proceeds of the Series 2009 B Bonds. Pursuant to the
Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable rates
and charges for the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of operation, repair
and maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and_ interest on the Series 2009 B Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the Series 2009 B Bonds
including the Series 2009 A Bonds and the Prior Bonds; provided however, that, so long as there exists in
the Series 2009 B Bonds Reserve Account an amount at least equal to the maximum amount of principal
and interest which will become due on the Series 2009 B 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 junior and subordinate to the Bonds, including the Series 2009 A Bonds and the Prior Bonds, an
amount at least equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer
has entered into certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a detailed
description thereof.



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

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

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

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

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



IN WITNESS WHEREOF, THE CITY OF ELKINS has caused this Bond to be signed
by its Mayor and its corporate seal to be hereunto affixed and attested by its City Clerk, has caused this

Bond to be dated the day and year first written above.

[SEAL]




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 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: June 18, 2009.

*"T'L% ‘V%M—L _w%\c,_\, Nedional Bauk




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $-0- June 18,2009 (19)
(2) ' | ' (20)
(3) (21
(4) (22)
(5 : (23)
(6} (24
D) (25)
8 (26)
%) (27)
(10 (28)
(1) (29)
(12) _ (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) ' (36)

TOTAL §




EXHIBIT B

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
City of Elkins

10 Years
Dated Date 6/18/2008
Defivery
Date 6/18/2009
Period Principal
Ending Debt Service Forgiveness
5/18/2009
12/1/2010 22,082. -22,082.
3/1/2011 22,082, ~22,082,
5/1/2011 22,082, 22,082,
9/1/2011 22,082, -22,082.
12/1/2011 22,082, -22,082.
3f1/2012 22,082, 22,082,
6/1/2012 - 22,082 -22,082.
9/1/2012 22,082. .22,082.
12/1/2012 22,082, 22,082,
3/1/2013 22,082, ~22,082.
6/1/2013 22,082, -22,082.
5/1/2013 22,082. -22,082.
12/1/2013 22,082, -22,082.
3/1/2014 22,082 22,082,
§/1/2014 22,082, ~22,082,
9/1/2014 22,082, -22,082,
12/1/2014 22,082. -22,082,
3/1/2015 22,082, +22,082.
6/1/2015 22,082. -22,082.
9/1/2015 22,082. -22,082.
12/1/2015 22,082, .22,082.
3/1/2016 22,082 L 082
6/1/2016 22,082, -22,082.
9/1/2016 22,082, -22,082.
12/1/2018 22,082. 22,082,
3/1/2017 22,082, -22,082.
6/1/2017 22,082, . -22,082,
9/1/2017 22,082, ~22,082.
12/1/2017 22,082, -22,082.
3/1/2018 22,082 -22,082.
6/1/2018 22,082, -22,082.
9/1/2018 22,082, -22,082.
12/1/2018 22,082 -22,082.
3/1/2019 22,082, 22,082,
6/1/2019 22,082, 22,082,
5/1/2018 22,082, 22,082,
12/1/2019 22,082, 22,082,
3/1/2020 22,082. 22,082,
6/1/2020 22,082, 22,082,
9/1/2020 22,082, 22,082,
883,280, -883,280,

Jun B, 2009 2:37 pm Prepared by Raymond James & Associates, Inc.
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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:




' Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE & PO, Box 1588
OHNSON Charleston, WV 253261588
] (304) 353-8000 {304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

June 18, 2009

The City of Elkins
Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program)

The City of Elkins
Elkins, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charieston, West Virginia '

Ladies and Gentlemen:

We have served as bond counsel to The City of Elkins (the "Issuer"), a municipal
corporation and political subdivision of the State of West Virginia in connection with its $883,280 Sewer
Revenue Bonds, Series 2009 A (West Virginia SRF Program), dated the date hereof (the "Bonds™).

We have examined the law and a certified copy of proceedings and other papers relating
to the authorjzation of (i) an ARRA assistance agreement.dated June 18, 2009, including all schedules and
exhibits attached thereto (the "ARRA Assistance Agreement"), among the Issuer, the West Virginia
Water Development Authority (the "Authority") and the West Virginia Departinent of Environmental
Protection: (the "DEP"), and (ii) the Bonds to be purchased by the Authority in accordance with the
provisions of the ARRA Assistance Agreement. The Bonds are issued in the principal amount of
$883,280, in the form of one bond, bearing no interest, registered as to principal only to the Authority,
with principal payable quarterly on March I, June 1, September 1, and December 1 of each year,
beginning December 1, 2010, to and including September 1, 2040, all as set forth in "Schedule Y"
attached to the ARRA Assistance Agreement and incorporated in and made a part of the Bonds. The
Series 2009 A Bonds are subject to the SRF Administrative Fee equal to 1% of the principal amount of
the Series 2009 A Bonds as set forth in the Schedule Y attached to the ARRA Assistance Agreement.

The Bonds are issued for the purposes of (i) paying the Issuer’s Series 2008 A Bonds; (ii)
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"); (iii) funding the Series
2009 A Bonds Reserve Account; and (iv) paying certain issuance and other costs in connection therewith.

CH5121267.1 ' 1
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The City of Elkins, et al.
Page 2

We have also examined the applicable provisions of Chapter 16, Article 13 and Chapter
22C, Article 2 of the Code of West Virginia, 1931, as amended (collectively, the "Act"), and the bond
ordinance duly enacted by the Issuer on June 4, 2009, as supplemented by the Supplemental Resolution
duly adopted by the Issuer on June 4, 2009 (collectively, the "Bond Legislation"), pursuant io and under
which Act and Bond Legislation the Bonds are authorized and issued, and the ARRA Assistance
Agreement has been undertaken. 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
ARRA Assistance Agreement. All capitalized terms used herein and not defined herein shall have the
same meanings set forth in the Bond Legislation.

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 ARRA Assistance Agreement has been duly authorized by and executed on
behalf of the Issuer and is a valid and binding special obligation of the Issuer enforceable in accordance
with the terms thereof.

2. The ARRA Assistance Agreement inures to the benefit of the Authority and DEP
and cannot be amended 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 Issuer is a duly organized and presently existing municipal corporation and
political subdivision of the State of West Virginia, with full power and authority to acquire and construct
the Project, to operate and maintain the System, to adopt or enact the Bond Legisiation and to issue and
sell the Bonds, all under the Act and other applicable provisions of law.

4, The Bond Legislation and all other necessary ordinances and resolutions have
been legally and effectively adopted or enacted 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 in the form of those set forth in Section 4.1 of the ARRA Assistance Agreement.

5. 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 and secured by a first lien on and pledge of the Net
Revenues of the System, on a parity with the Issuer’s (i) Subordinate Sewer Revenue Bonds, Series 1986
B (West Virginia Water Development Authority), dated April 28, 1986, issued in the original aggregate
principal amount of $517,001 (the “Series 1986 B Bonds™); (1;) Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program), dated August 12, 1996, issued in the original aggregate principal amount
of $300,000 (the “Series 1996 A Bonds™); (iif) Sewer Refunding Revenue Bond, Series 2004 A, dated
June 18, 2004, issued in the original aggregate principal amount of $1,022,000, (the “Series 2004 A
Bonds™); and (iv) Sewer Revenue Bonds, Series 2006 A (West Virginia SRF Program), dated December
12, 2006, issued in the original aggregate principal amount of $8,588,400 (the “Series 2006 A Bonds”)
(collectively, the “Prior Bonds™), and Sewer Revenue Bonds, Series 2009 B (West Virginia SRF
Program), dated June 18, 2009, issued in the original aggregate principal amount of $883,280, (the
"Series 2009 B Bonds") issued contemporaneously herewith, all in accordance with the terms of the Bond
Legislation.

CH5121267.1
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6. The Bonds are, under the Act, exempt from all taxation by the State of West
Virginia or any county, municipality, political subdivision or agency thereof.

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

8. A portion of the proceeds of the Series 2009 A Bonds has been applied to repay
the Issuer’s Sewer Revenue Bonds, Series 2008 A, dated May 16, 2008 in the original aggregate principal
amount of $600,000 (the “Series 2008 A Bonds™). The Series 2008 A Bonds have been paid within the
meaning and with the effect expressed in the Series 2008 A Bonds Ordinance, and the covenants,
agreements and other obligations of the Issuer to the holders and owners of the Series 2008 A Bonds have
been satisfied and discharged. In rendering the opinion set forth in this paragraph, we have relied upon
the certificate of The Huntington National Bank, stating that it has received payment for the entire
outstanding principal and interest and that the Series 2008 A Bonds have been paid in full.

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

We have examined the executed and authenticated 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,

06.05.09
255620.00012
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“June 18, 2009

The City of Elkins
Sewer Revenue Bonds, Series 2009 B

(West Virginia SRF Program/ARRA)

The City of Elkins
Eikins, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

‘We have served as bond counsel to The City of Elkins (the "Issuer"), a municipal
corporation and political subdivision of the State of West Virginia in connection with- its $883,280 Sewer
Revenue Bonds, Series 2009 B (West Virginia SRF Program/ARRA), dated the date hereof (the
"Bonds™).

We have examined the law and a certified copy of proceedings and other papers relating
to the authorization of (i) an ARRA assistance agreement dated June 18, 2009, including all schedules and
exhibits attached thereto (the "ARRA Assistance Agreement"), among the Issuer, the West Virginia
Water Development Authority (the "Authority"), and the West Virginia Depariment of Environmental
Protection (the "DEP"), and (ii) the Bonds to be purchased by the Authority in accordance with the
provisions of the ARRA Assistance Agreement. The Bonds are issued in the principal amount of
$883,280, in the form of one bond, bearing no interest, registered as to principal only to the Authority,
with 100% of the principal being forgiven as set forth in the ARRA Assistance Agreement. The Series
2009 B Bonds are not subject to the SRF Administrative Fee.

The Bonds are issued for the purposes of (i) paying a portion of the costs of acquisition
and construction of certain additions, betterments and improvements to the existing public sewerage
system of the Issuer (the "Project™) and (if) paying certain issuance and other costs in connection
therewith.

We have also examined the applicable provisions of Chapter 16, Article 13 and Chapter
22C, Article 2 of the Code of West Virginia, 1931, as amended (collectively, the "Act"), and the bond
ordinance duly enacted by the Issuer on June 4, 2009, as supplemented by the Supplemental Resolution
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duly adopted by the Issuer on June 4, 2009 (collectively, the "Bond Legislation"), pursuant to and under
which Act and Bond Legislation the Bonds are authorized and issued, and the ARRA Assistance
Agreement has been undertaken. 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
ARRA Assistance Agreement, All capitalized terms used herein and not defined herein- shall have the
same meanings set forth in the Bond Legislation.

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

I. The ARRA Assistance Agreement has been duly authorized by and executed ori
behalf of the Issuer and is a valid and binding special obligation of the Issuer enforceable in accordance
with the terms thereof.,

2. The ARRA Assistance Agreement inures to the benefit of the Authority and DEP
and cannot be amended so as to affect adversely the rights of the Authority or the DEP or diminish the
obligations of the Issuer without the consent of the Authority and the DEP.

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

4, The Bond Legislation and all other necessary ordinances and resolutions have
been legally and effectively adopted or enacted 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 in the form of those set forth in Section 4.1 of the ARRA Assistance Agreement.

5. 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 and secured by a first lien on and pledge of the Net
Revenues of the System, on a parity with the Issuer’s (i} Subordinate Sewer Revenue Bonds, Series 1986
B (West Virginia Water Development Authority), dated April 28, 1986, issued in the original aggregate
principal amount of $517,001 (the “Series 1986 B Bonds™); (ii) Sewer Revenue Bonds, Series 1996 A
(West Virginia SRF Program), dated August 12, 1996, issued in the original aggregate principal amount
of $300,000 (the “Series 1996 A Bonds™); (iii) Sewer Refunding Revenue Bond, Series 2004 A, dated
June 18, 2004, issued in the original aggregate principal amount of $1,022,000, (the “Series 2004 A
Bonds”); and (iv) Sewer Revenue Bonds, Series 2006 A (West Virginia SRF Program), dated December
12, 2006, issued in the original aggregate principal amount of $8,588,400 (the “Series 2006 A Bonds”)
(collectively, the “Prior Bonds”), and Sewer Revenue Bonds, Series 2009 A (West Virginia SRF
Program), dated June 18, 2009, issued in the original aggregate principal amount of $883,280, (the
"Series 2009 A Bonds") issued contemporaneously herewith, all in accordance with the terms of the Bond
Legislation.

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

CH5121273.1
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7. The Bonds have not been issued on the basis that the interest thereon, if any, is or
will be excluded from the gross income of the owners thereof for federal income tax purposes. We
express no opinion regarding the excludability of such interest from the gross income of the owners
thereof for federal income tax purposes or other federal tax consequences arising with respect to the
Bonds.

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

We have examined the executed and authenticated Bond numbered BR-1, and in our

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

Very truly yours,

Ot ). e

STEPTOF & JORNSONALLC

06.05.09
255620.00012
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The City of Elkins
Elkins, West Virginia

BUSCH, ZURBUCH & THOMPSON, PLLC
ATTORNEYS AT LAW
P.O.Box 1819
HiGH & COURT STREETS
BLKINS, WV 26241

Telephone (304} 636-3560
Facsirile {304} 636-2290

senders e-mail address:

June 18,2009

The City of Elkins
Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program) and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

West Virginia Water Development Authority

Charleston, West Virginia

West Virginia Department of Environmental Protection

Charleston, West Virginia

Ladies and Gentlemen:

PARALEGALS:
Jacqueline M. Potts, CP
Lisa S. Severino, CP
Lesliec Weese Hart, BA

worw.bztlaw.com
rchenoweth@bztlaw.com

We are counsel to The City of Elkins in Randolph County, West Virginia (the "Issuer"). As such counsel,

we have examined copies of the approvi
assistance agreement for the Series 2009
attached thereto, by and among the Issuer and the West Virgi
and the West Virginia Department of Environmental Protectio
Agreement™), a Bond Ordinance duly enacted by the Issuer on
Resolution duly adopted by the Issuer on June 4, 2009 (collectively,
documents relating to the above-captioned Bonds of the Issuer (the "Bonds
and not otherwise defined herein shall have the same meaning set forth in the
Assistance Agreement when used herein.

We are of the opinion that:

ng opinion of Steptoe & Johnson PLLC, as bond counsel, an ARRA
Bonds, dated June 18, 2009, including all schedules and exhibits

nia Water Development Authority (the "Authority™)
n (the "DEP") (the "ARRA Assistance

June 4, 2009, as supplemented by a Supplemental
the "Bond Legislation"), and other

"). All capitalized terms used herein
Bond Legislation and the ARRA

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, City Clerk and members of the council of the Issuer
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have been duly and properly elected or appointed, as applicable, have taken the requisite oaths, and are
authorized to act on behalf of the Issuer in their respective capacities.

2. The ARRA Assistance Agreement 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 its 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, the ARRA Assistance Agreement and the
consummation of the transactions contemplated by the Bonds, the ARRA Assistance Agreement and the Bond
Legislation and thé carrying out of the terms thereof, do not and will not, in any material respect, conflict with or
constituté, on the part of the Issuer, a breach of or default under any ordinance, order, resolution, agreement or
other instrument to which the Issuer is a party or by which the Issuer or its properties are bound or any existing
faw, regulation, court order or consent decree to which the Issuer is subject.

S. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders, certificates
and authorizations necessary for the issuance of the Bonds, the acquisition and construction of the Project, the
operation of the System and the imposition of rates and charges for use of the System, including, without
limitation, the receipt of all requisite orders and approvals from the West Virginia Department of Environmental
Protection and the Public Service Commission of West Virginia, 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.

6. To the best of our 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 ARRA Assistance
Agreement, the Bond Legislation, the acquisition and construction of the Project, the operation of the System, the
validity of the Bonds or the collection or pledge of the Net Revenues therefor. ‘

7. Prior to the execution of consfruction contracts by the Issuer, we will verify that all successful
bidders have made the required provisions for all insurance and payment and performance bonds and we will
verify such insurance policies and bonds for accuracy. Prior to the execution of construction contracts by the
Issuer, we will review the contracts, the surety bonds and thie policies or other evidence of insurance coverage in
connection with the Project, and verify that such surety bonds and policies: (1) are in compliance with the
contracts; (2) are adequate in form, substance and amount to protect the various interests of the Issuer; (3) have
been executed by duly authorized representatives of the proper parties; (4) meet the requirements of the Act, the
Bond Legislation and the ARRA Assistance Agreement; and (5) all such documents constitute valid and legally
binding obligations of the parties thereto in accordance with the terms, conditions and provisions thereof.

All counsel to this transaction may rely upon this opinion as if specifically addressed to them.
Very truly yours,
Robert C. Chenoweth
RCC/jmw
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The City of Elkins
Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program); and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

The City of Elkins West Virginia Water Development Authority
Elkins, West Virginia Charleston, West Virginia
West Virginia Department of :
Environmental Protection Steptoe & Johnson PLLC
Charleston, West Virginia Charleston, West Virginia

Ladies and Gentlemen:

| am special counsel to The City of Elkins, a municipality in Randolph County,
West Virginia (the "Issuer”). As such counsel, | have represented the Issuer before the
Public Service Commission of West Virginia in connection with the issuance of the above-
referenced bonds, and the acquisition and construction of the Project. Ali capitalized terms
used herein and not otherwise defined herein shall have the same meaning set forth in the
Bond Legislation and the ARRA Assistance Agreement when used herein.

| am of the opinion that the Issuer has received all orders and approvals from the
Public Service Commission of West Virginia, including the Recommended Decision
entered May 19, 2009, which became Final Order on May 27, 2009, per Commission Order
Waiving the Exception Period, in Case No0.09-0051-S-CN, and Affidavit of Certified Public
Accountant dated June 11, 2009 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 Order has not expired pricr to the date hereof; however, the parties
to such Order have stated that they do not intend to appeal such Order.
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All counsel to this transaction may rely upon this opinion as if specifically addressed
to them.

Very truly yours,

- ,{ féfﬂ‘f&%/&\b

Robert R. Rodecker
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June 18, 2009

West Virginia Department of Environmental Protection
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Re:  The City of Elkins
FINAL TITLE OPINION

Ladies & Gentlemen:

This firm represents The City of Elkins (the “City”) with regard to a proposed project to
‘construct improvements to the existing downtown storimwater separation system (the “Project™),
and provides this final title opinion on behalf of the City to satisfy the requirements of the West
Virginia Department of Environmental Protection (the “DEP™) with regard to the Clean Water
State Revolving Fund finaneing proposed for the Project. Please be advised of the following:

1, That | am of the opinion that the City is a duly created and existing Municipal
Corporation possessed with all the powers and authority granted to Municipal Corporations
under the laws of the State of West Virginia and through its sanitary board has the full power and
authority to construct, operate and maintain the Project as approved by the Division of
Environmental Protection.

2. That the City has obtained approval for all necessary permits and approvals for
the construction of the Project.
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3. That T have investigaled and ascertained the iocation of and am familiar with the
legal description of the necessary sites, including easements and/or rights of way, required for
the Project as set forth in the plans for the Project prepared by Swecker Engincering, the
consulting engineers for the Project.

4. That | have examined the records on file in the Office of the Clerk of the County
Comumission of Randolph County, West Virginia, the county in which the Project is to be
located, and, in my opinion, the City has acquired Jegal title or such other estate or interesl in the
necessary site components for the Project sufficient to assure undisturbed use and possession for
the purpose of construction, operation and maintenance for the estimated life of the facilities to
be constructed. ' '

5. That ali deeds or other documents which have been acquired to date by the City
have been duly recorded in the aforesaid Clerk’s Office in order to protect the legal title to and
intercst of the City.

Sincere

A

Nl
DQ. Aid E. Thompson
%)

DET/jmw
cer Samme L. Gee, Esquire



THE CITY OF ELKINS

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program) and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF ProgramyARRA)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

L. TERMS

2. NO LITIGATION

3. GOVERNMENTAL APPROVALS AND BIDDING

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

5. CERTIFICATION OF COPIES OF DOCUMENTS

6. INCUMBENCY AND OFFICIAL NAME

7. LAND AND RIGHTS-OF-WAY

8. MEETINGS, ETC.

9. CONTRACTORS' INSURANCE, ETC.

10. ARRA ASSISTANCE AGREEMENT

11. RATES

12, SIGNATURES AND DELIVERY

13. BOND PROCEEDS

14. PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE

15, PUBLIC SERVICE COMMISSION ORDER

16. SPECIMEN BONDS

17. CONFLICT OF INTEREST

18. CLEAN WATER ACT .

19. PROCUREMENT OF ENGINEERING SERVICES
20. EXECUTION OF COUNTERPARTS

We, the undersigned MAYOR and CITY CLERK of The City of Elkins in Randeolph
County, West Virginia (the "Issuer™), and the undersigned COUNSEL TO THE ISSUER hereby certifies
on this 18th day of June, 2009 in connection with the Issuer's Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program) and Sewer Revenue Bonds, Series 2009 B (West Virginia SRF
Program/ARRA), both dated the date hereof (collectively, the "Series 2009 Bonds™ or individually, the
"Qeries 2009 A Bonds" and the "Series 2009 B Bonds," respectively), as follows:

L. TERMS: All capitalized words and terms used in this General Certificate and
not otherwise defined herein shall have the same meaning as set forth in the Bond Ordinance of the Issuer
duly enacted June 4, 2009, and the Supplemental Resolution duly adopted June 4, 2009 (collectively, the
"Bond Legislation").

CH5121200.1



: 2. NO LITIGATION: No controversy or litigation of any nature is now pending or
threatened, restraining, enjoining or affecting in any manner the issuance, sale or delivery of the Series
2009 Bonds, the acquisition and construction of the Project, the operation of the System, the receipt of the
Gross Revenues or any grants, or in any way contesting or affecting the validity of the Series 2009 Bonds,
or any proceedings of the Issuer taken with respect to the issuance or sale of the Series 2009 Bonds, the
pledge or application of the Gross Revenues or any other moneys or security provided for the payment of
the Series 2009 Bonds or the existence or the powers of the Issuer insofar as they relate to the
authorization, sale and issuance of the Series 2009 Bonds, the acquisition and construction of the Project,
the operation of the System, the pledge or application of moneys and security or the collection of the Net
Revenues or the pledge of Net Revenues as security for the Series 2009 Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable approvals,
permits, exemptions, consents, authorizations, registrations and certificates required by law for the
acquisition and construction of the Project, the operation of the System and the issuance of the Series
2009 Bonds have been obtained and remain in full force and effect, and competitive bids for the
acquisition and construction of the Project have been solicited in accordance with Chapter 5, Article 22,
Section 1 of the West Virginia Code of 1931, as amended, which bids remain in full force and effect.

4, NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has been no
adverse change in the financial condition of the Issuer since the approval, execution and delivery by the
Tssuer of the ARRA Assistance Agreement and the Issuer has met all conditions prescribed in the ARRA
Assistance Agreement. The Issuer has or can provide the financial, institutional, legal and managerial
capabilities necessary to complete the Project.

There are outstanding obligations of the Issuer which will rank on a parity with the Series
2009 Bonds as to liens, pledge, source of and security for payment, being the Issuer’s (i} Subordinate
Sewer Revenue Bonds, Series 1986 B (West Virginia Water Development Authority), dated April 28,
1986, issued in the original aggregate principal amount of $517,001 (the “Series 1986 B Bonds™); (ii)
Sewer Revenue Bonds, Series 1996 A (West Virginia SRF Program), dated August 12, 1996, issued in
the original aggregate principal amount of $300,000 (the “Series 1996 A Bonds™); (iil) Sewer Refunding
Revenue Bond, Series 2004 A, dated June 18, 2004, issued in the original aggregate principal amount of
$1,022,000, (the “Series 2004 A Bonds”); and (iv) Sewer Revenue Bonds, Series 2006 A (West Virginia
SRF Program), dated December 12, 2006, issued in the original aggregate principal amount of $8,588,400
(the “Series 2006 A Bonds”) (collectively, the “Prior Bonds™). The Issuer is current on all Prior Bonds’
payments and is in compliance with all covenants and requirements of the Prior Ordinance.

The Series 2009 Bonds shall be issued on a parity with the Prior Bonds, with respect fo
liens, pledge, source of and security for payment and in all other respects. The Issuer has obtained (i) a
certificate of an Independent Certified Public Accountant stating that the coverage and parity tests of the
Prior Bonds are met, and (ii) the written consent of certain of the Holders of the Series 1986 B Bonds,
Series 1996 A Bonds and Series 2006 A Bonds to the issuance of the Series 2009 A Bonds on a parity
with the Prior Bonds. The Series 2004 A Bonds do not require consent. Other than the Prior Bonds, there
are no other bonds, notes or other obligations of the Issuer which are secured by revenues or assets of the
System.

CH5121200.1



5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the below-

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

CH5121200.1

Bond Ordinance

Supplemental Resolution

ARRA Assistance Agreement for Series 2009 Bonds

Public Service Commission Orders

Infrastructure Council Approval

City Charter

Ordinance creating Sanitary Board

Petition of Sanitary Board

Oaths of Office of Officers and Councilmembers

Resolution on Open Govemnmental Proceedings Rules

Sewer Rate Ordinance

Minutes on Enactment of Sewer Rate Ordinance and Notice of Public Hearing
Affidavit of Publication of Sewer Rate Ordinance and Notice of Public Hearing

Minutes on Enactment of Bond Ordinance and Adoption of Supplemental Resolution and
Rules of Procedure '

Affidavit of Publication of Abstract of Bond Ordinance and Notice of Public Hearing
Prior Bond Ordinance and Supplemental Resolution

Consent of WDA to Issuance of Parity Bonds

Evidence of Insurance

Receipt and Release of Series 2008 A Bonds



0. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the
Issuer is "The City of Elkins". The Issuer is a municipal corporation in Randolph County and is presently
existing under the laws of, and is a political subdivision of, the State of West Virginia. The governing
body of the Issuer is its Council, consisting of & Mayor, City Clerk and ten (10) councilmembers, all duly
elected or appointed, as applicable, qualified and acting, and whose names and dates of commencement

and termination of current terms of office are as follows:

Date of Date of
Commencement Termination
Narme : of Office of Office:
Trvin D. Talbott, Jr Mayor April 1, 2009 March 31, 2011
Robert N. Beckwith Councilmember April 1, 2009 March 31, 2011
James S. Bibey Councilmember April 1, 2009 March 31, 2011
Carman L. Metheny Councilmember April 1, 2009 March 31, 2011
Hazel K. Burford Councilmember April 1, 2009 March 31, 2011
Robert J. Malcom Councilmember April 1, 2009 March 31, 2011
Robert A. Woolwine Councilmember April 1, 2009 March 31, 2011
Nanci Bross-Fregona Councilmember April 1, 2009 March 31, 2011
Danny Satterfield Councilmember April 1, 2009 March 31, 2011
Marilynn D. Cuonza Counciimember April 1, 2009 March 31, 2011

The names of the duly appointed, qualified and acting members of the Sanitary
Board of the Issuer are as follows:

Chairman - Irvin D. Talbott, Jr
Member : - David L. Ice
Member - Randall Biller, P.E.

The duly appointed and acting City Clerk of the Issuer is Philip J. Grazianni, Jr.. The
duly appointed and acting Counsel to the Issuer is Busch, Zurbuch & Thompson, PLLC, Elkins, West
Virginia and the duly appointed Special PSC Counsel is Robert Rodecker, Esquire, Charleston, West
Virginia.

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all rights-of-way
and easements necessary for the acquisition and construction of the Project and the operation and
maintenance of the System have been acguired or will be acquired 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 Series 2009 Bonds.

_ 8. MEETINGS, ETC.: All actions, ordinances, resolutions, orders and agreements
taken by and entered into by or on behalf of the Tssuer in any way connected with the issuance of the
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Series 2000 Bonds and the acquisition, construction, operation and financing of the Project or the System
were authorized or adopted at reguiar 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 s0 posted and/or published.

9. CONTRACTORS' INSURANCE, ETC.: All contractors have been required to
maintain Worker's Compensation, public liability and property damage insurance, and builder's risk
insurance where applicable, in accordance with the Bond Legislation. Prior to the execution of
constriction contracts by the Issuer, all insurance for the System. required by the Bond Legislation will be
in full force and effect.

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

- Agreement not misleading; and (1v) the Issuer is in compliance with the ARRA Assistance Agreement.

The Issuer shall make monthly payments into the Renewal and Replacement Fund as
required by Section 4.1 of the ARRA Assistance Agreement for at least the term of the Series 2009 B
Bonds.

The Issuer shall notify the Authority and the Council of any proposed bond indebtedness
secured by the revenues of the System.

The special conditions of the ARRA Assistance Agreement are attached as EXHIBIT A
hereto and incorporated herein by reference.

11. RATES: The Issuer has duly enacted a sewer rate ordinance on November 9,
2006, setting rates and charges of the System. The time for appeal of such Order has expired prior to the
date hereof without any appeal and such rates are currently in full force and effect.

12. SIGNATURES AND DELIVERY: On the date hereof, the undersigned Mayor
did officially sign all of the Series 2009 Bonds of the aforesaid issue, consisting upon original isscance of
a single Bond of each series, dated the date hereof, by his or her manual signature, and the undersigned
City Clerk did officially cause the official seal of the Issuer to be affixed upon said Series 2009 Bonds
and to be attested by his or her manual signature, and the Registrar did officially authenticate and deliver
the Series 2009 Bonds to a representative of the Authority as the original purchaser of the Series 2009
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Bonds under the ARRA Assistance Agreement. Said official seal of the Issuer is also impressed above
the signatures appearing on this certificate.

13. ROND PROCEEDS: On the date hereof, the Issuer received $666,656 from the
Authority and the DEP, being a portion of the principal amount of the Series 2009 A Bonds and $-0- from
the Authority and the DEP, being a portion of the principal amount of the Series 2009 B Bonds. The
balance of the principal amount of the Series 2009 A Bonds and the Series 2009 B Bonds will be
advanced to the Issuer as acquisition and construction of the Project progresses.

14. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE: Upon
adoption of the Bond Ordinance, an abstract thereof, determined by the Goverming Body to contain
sufficient’ infonmation 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 Inter-Mountain,
a qualified newspaper of general circulation in The City of Elkins, no newspaper being published therein,
together with a notice to all persons concerned, stating that the Bond Ordinance had been adopted and that
the Yssuer contemplated the issuance of the Series 2009 Bonds described in such Bond Ordinance, stating
that any person interested may appear before the Couneil at the public hearing held at a public meefing of
Council on the 4th day of June, 2009, at 7:00 p.m., at City Hall and present protests, and stating that a
certified copy of the Bond Ordinance was on file at the office of the City Clerk of the Issuer for review by
interested parties during the office hours of the Issuer. At such hearing all objections and suggestions
were heard by the Governing Body and the Bond Ordinance became finally adopted, enacted and
effective as of the date of such public hearing, and remains in full force and effect.

15.  PUBLIC SERVICE COMMISSION ORDER: The Issuer has received all orders
and approvals from the Public Service Comynission of West Virginia, including the Recommended
Decision entered on May 19, 2009 which became final order on May 27, 2009 per Commission Order
Waiving the Exception Period, in Case No. 09-0051-S-CN, among other things, granting to the Issuer a
certificate of convenicnce and necessity for the Project and approving the financing for the Project. The
time for appeal of the Order has not expired prior to the date hereof; however, the parties to such Order
have stated that they do not intend to appeal such Order.

16. SPECIMEN BONDS: Delivéred concurrently herewith are trae and accurate
specimens of the Series 2009 Bonds.

17. CONFLICT OF INTEREST: No member, officer or employee of the Issuer has
a substantia] financial interest, direct, indirect or by reason of ownership of stock in any corperation, in
any contract with the Issuer or in the sale of any land, materials, supplies or services to the Issuer or to
any contractor supplying the Issuer, relating to the Series 2009 Bonds, the Bond Legislation and/or the
Project, including, without limitation, with respect to the Depository Bank. For purposes of this
paragraph, a "substantial financial interest” shall include, without limitation, an interest amounting to
more than 5% of the particular business enterprise or contract.

18. CLEAN WATER ACT: The Project described in the Bond Ordinance complies
with the Clean Water Act. :
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19. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has complied in
* all respects with the requirements of Chapter 5G, Article 1 of the West Virginia Code of 1931, as
amended, in the procurement of engineering services to be paid from proceeds of the Bonds.

20. EXECUTION OF COUNTERPARTS: This document may be executed in one or

more counterparts, each of which shall be deerned an original and all of which shall constitute but one and
the same document.
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_ WITNESS our signatures and the official seal of THE CITY OF ELKINS on this the day
and year first above written.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

Ap. Tl
/ Mayor
@\Q«J@Er %. /&'Vﬂxu«w City Clerk
G S

Counsel to Issuer

Special PSC Counsel
(Paragraph 15)

06.03.0%
255620.00012
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WITNESS our signatures and the official seal of THE CITY OF ELKINS on this the day
and year first above written.

 [CORPORATE SEAL]
SIGNATURE ' QFFICIAL TITLE
Mayor
City Clerk

% C CM Counse] to Issuer

Special PSC Counsel
(Paragreph 15)

06,03,09
755620.00012
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WITNESS our signatures and the official seal of THE CITY OF ELKINS on this the day
and vear first above written,

{CORPORATE SEAL]}
SIGNATURE OFFICIAL TITLE
Mayor
City Cierk

Counsel to Issuer

' / /
W'{' /4%“ e Special PSC Counsel

(Paragraph 15)

06.03.09
255620.00012
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EXHIBIL A

ARRA Assistance Agreement Special Conditions
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THE CITY OF ELKINS

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program); and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Mayor of The City of Elkins in Randolph County, West Virgmia (the
"[ssuer"), being the official of the Issuer duly charged with the responsibility for the issuance of $883,280
Sewer Revenue Bonds, Series 2009 A (West Virginia SRF Program), and $883,280 Sewer Revenue
Bonds, Series 2009 B (West Virginia SRF Program/ARRA), of the Issuer, dated June 18, 2009 (the
"Bonds" or the "Series 2009 Bonds"), hereby certifies on the 18th day of June, 2009, as follows:

I I am the officer of the Issuer duly charged with the responsibility of issuing the
Bonds, I am familiar with the facts, circumstances and estimates herein certified and duly authorized to
execute and deliver this certificate on behalf of the Issuer. Capitalized terms used herein and not
otherwise defined herein shall have the meanings set forth in the Bond Ordinance duly enacted by the
Issuer on June 4, 2009, as supplemented by Supplemental Resolution duly adopted by the Issuer on June
4, 2009 (the "Bond Ordinance"), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and expectations of
the Issuer in existence on June 18, 2009, the date on which the Bonds are being physically delivered in
exchange for an initial advance of $666,656, being a portion of the principal amount of the Series 2009 A
Bonds and $-0-, being a portion of the principal amount of the Series 2009 B Bonds, and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

4. In the Bond Ordinance pursuant to which the Bonds are issued, the Issuer has
covenanted that it shall not take, or permit or suffer to be taken, any action with respect to Issuer’s use of
the proceeds of the Bonds which would cause any bonds, the interest on which is exempt from federal
income taxation under Section 103(a) of the Internal Revenue Code of 1986, as amended, and the
temporary and permanent regulations promulgated thereunder or under any predecessor thereto
(collectively, the "Code"), issued by the West Virginia Water Development Authority (the "Authority"),
from which the proceeds of the Bonds are derived, to lose their status as tax-exempt bonds. The Issuer
hereby covenants to take all actions necessary to comply with such covenant.

5. The Series 2009 A Bonds were sold on June 18, 2009, to the Authority, pursuant
to an ARRA assistance agreement dated June 18, 2009, by and among the Issuer, the Authority and the
West Virginia Department of Environmental Protection (the “DEP”), for an aggregate purchase price of
$883,280 (100% of par), at which time, the Issuer received $666,656 from the Authority and the DEP,
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being the first advance of the principal amount of the Series 2009 A Bonds. No accrued interest has been
or will be paid on the Serics 2009 A Bonds. The balance of the principal amount of the Series 2009 A
Bonds wili be advanced to the Issuer as acquisition and construction of the Project progresses.

0. The Series 2009 B Bonds were sold on June 18, 2009, to the Authority, pursuant
to an ARRA assistance agreement dated June 18, 2009, by and among the Issuer, the Authority and the
DEP, for an aggregate purchase price of $883,280 (100% of par), at which time, the Issuer received §-0-
from the Authority and the DEP, being the first advance of the principal amount of the Series 2009 B
Bonds. No accrued interest has been or will be paid on the Series 2009 B Bonds. The balance of the
priricipal amount’ of the Series 2009 B Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

7. The Series 2009 Bonds are being delivered simuitaneously with the delivery of
this certificate and are issued for the purposes of (i) paying the Issuer’s Sewer Revenue Bonds, Series
2008 A; (ii) paying a portion of the costs of acquisition and construction of certain additions, betterments
and improvements to the existing sewerage system of the Issuer (the "Project”); (iii) funding the Series
2009 A Bonds Reserve Account; and (iv) paying certain costs of issuance of the Bonds and related costs.

8. Within 30 days after the delivery of the Bonds, the Issuer shall enter into
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds on the
Project, constituting a substantial binding commitment. The acquisition and construction of the Project
and the allocation of the net sale proceeds of the Bonds to expenditures of the Project shali commence
" immediately and shall proceed with due diligence to completion, and with the exception of proceeds
deposited in the Series 2009 A Bonds Reserve Account or the Series 2009 B Bonds Reserve Account, if
any, all of the proceeds from the sale of the Bonds, together with any investment earnings thereon, will be
expended for payment of costs of the Project on or before October 1, 2010. The acquisition and
construction of the Project is expected to be completed by April 1, 2010.

9, The total cost of the Project is estimated at $1,736,060. Sources and uses of
funds for the Project are as follows:

SOURCES
Proceeds of the Series 2009 A Bonds $883,280
Proceeds of the Series 2009 B Bonds $883.280
Total Sources © $1,766.560
USES
Payment of Series 2008 A Bonds $594,325
Costs of Acquisition and

Construction of the Project $1,116,791
Fund Series 2009 A Bonds Reserve $29 444
Costs of Issuance $26,000
Total Uses $1,766,560
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10. Pursuant to Article V of the Bond Ordinance, the following special funds or
accounts have been created or continued relative to the Series 2009 Bonds:

(1) Revenue Fund,

(2) Series 2009 Bonds Construction Trust Fund;
3) Series 2009 A Bonds Sinking Fund;

(4) Series 2009 A Bonds Reserve Account;

(5) Series 2009 B Bonds Sinking Fund; and

(6) Series 2009 B Bonds Reserve Account.

11. ' Pursuant to Articie VI of the Bond Ordinance, the proceeds of the Bonds will be
deposited as follows:

(1) Proceeds of the Series 2009 A Bonds in the amount of $29,444
will be deposited with the Commission in the Series 2009 A Bonds
Reserve Account.

{2) Proceeds of the Series 2009 B Bonds in the amount of $-0- will
be deposited with the Commission in the Series 2009 B Bonds Reserve
Account,

(3) Proceeds of the Series 2009 A Bonds in the amount of
$594,325 will be wired to The Huntington National Bank, Elkins,
West Virginia, to pay the entire principal of and interest, if any, on
the Series 2008 A Bonds. -

(4) As the Issuer receives advances of the remaining monies derived
from the sale of the Series 2009 A Bonds, such monies shall be deposited
with the Depository Bank in the Series 2009 Bonds Construction Trust
Fund and applied solely to payment of the costs of the Project and, until
so expended, are hereby pledged as additional security for the Series
2009 A Bonds.

{3) As the Issuer receives advances of the remaining monjes derived
from the sale of the Series 2009 B Bonds, such monies shall be deposited
with the Depository Bank in the Series 2009 Bonds Construction Trust
Fund and applied solely to payment of the costs of the Project and, until
so expended, are hereby pledged as additional security for the Series
2009 B Bonds.
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12. Monies held in the Series 2009 A Bonds Sinking Fund will be used solely to pay
principal of and interest on the Series 2009 A Bonds and will not be available to meet costs of acquisition
and construction of the Project. All investment earnings on monies in the Series 2009 A Bonds Sinking
Fund and Series 2009 A Bonds Reserve Account, if any, will be withdrawn therefrom and deposited into
the Series 2009 Bonds Construction Trust Fund during construction of the Project, and following
completion of the Project, will be deposited, not less than once each year, in the Revenue Fund, and such
amounts will be applied as set forth in the Bond Ordinance.

13. Monies held in the Series 2009 B Bonds Sinking Fund will be used solely to pay
principal of and interest on the Series 2009 B Bonds and will not be availdble to meet costs of acquisition
and construction of the Project. All investment earnings on monies in the Series 2009 B Bonds Sinking
Fund and Series 2009 B Bonds Reserve Account, if any, will be withdrawn therefrom and deposited into
the Series 2009 Bonds Construction Trust Fund during construction of the Project, and foilowing
completion of the Project, will be deposited, not less than once each year, in the Revenue Fund, and such
* amounts will be applied as set forth in the Bond Ordinance.

14, Work with respect to the acquisition and construction of the Project wiil proceed
with due diligence to completion, The acquisition and construction of the Project is expected to be
completed within 15 months of the date hereof.

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

16. With the exception of the amount deposited in the Series 2009 A Bonds Reserve
Account, if any, or the Series 2009 B Bonds Reserve Account, if any, all of the proceeds of the Bonds

will be expended on the Project within 9 months from the date of issuance thereof.

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

18. The amount designated as costs of issuance of ‘the Bonds consists only of costs
which are directiy related to and necessary for the issnance of the Bonds.

19. All property financed with the proceeds of the Bonds will be owned and held by
(or on behalf of) a qualified governmental unit.

20, No proceeds of the Bonds will be used, directly or indirectly, in any trade or
business carried on by any person who is not a governmental unit.

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

22, The Issuer shall use the Bond proceeds solely for the costs of the Project, and the
Project will be operated solely for a public purpose as a local governmental activity of the Issuer.
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23. The Bonds are not federally guaranteed.

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

25, The Issuer has either (a) funded the Series 2009 A Bonds Reserve Account at the

maximum amount of principal and interest which will mature and become due on the Series 2009 A
Bonds in the then current or any succeeding year with the proceeds of the Series 2009 A Bonds, or (b)
created the Series 2009 A Bonds Reserve Account which will be funded with equal payments made on a
monthly basis over a 10-year period until such Series 2009 A Bonds Reserve Account holds an amount
equal to the maximum amount of principal and interest which will mature and become due on the Series
2009 A Bonds in the then current or any succeeding year. Monies in the Series 2009 A Bonds Reserve
Account and the Series 2009 A Bonds Sinking Fund will be used solely to pay principal of and interest on
the Bonds and will not be available to pay costs of the Project.

26. The Issuer has either (a) funded the Series 2009 B Bonds Reserve Account at the
maximum amount of principal and interest which will mature and become due on the Series 2009 B
Bonds in the then current or any succeeding year with the proceeds of the Series 2009 B Bonds, or (b)
created the Series 2009 B Bonds Reserve Account which will be funded with equal payments made on a
monthly basis over a 10-year period until such Series 2009 B Bonds Reserve Account holds an amount
equal to the maximum amount of principal and interest which will mature and become due on the Series
2009 B Bonds in the then current or any succeeding year. Monies in the Series 2009 B Bonds Reserve
Account and the Series 2009 B Bonds Sinking Fund will be used solely to pay principal of and interest on
the Bonds and will not be available to pay costs of the Project.

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

28. To the best of my knowledge, information and belief, there are no other facts,
estimates and circumstances which would materially change the expectations herein expressed.

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

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

[Remainder of Page Intentionally Blank]
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WITNESS my signature on this the day and year first above written.

THE CITY OF ELKINS

By: MW

Its: Mayor

06.02.09
255620.00012
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THE CITY OF ELKINS

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program); and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

CERTIFICATE OF ENGINEER

I, William Swecker, Registered Professional Engineer, West Virginia License No.
005953, of Swecker Engineering, Elkins, West Virginia, hereby certify this 18th day of June, 2009 as
follows:

1. My firm is engineer for the acquisition and construction of certain extensions,
additions, betterments and improvements (the "Project”) to the sewerage system (the "System") of The
City of Elkins (the "Issuer™), to be constructed in Randolph County, West Virginia, which acquisition and
construction are being permanently financed in part by the proceeds of the above-captioned bonds
(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 June 4, 2009, as supplemented
by the Supplemental Resolution of the Issuer adopted June 4, 2009 (collectively, the "Bond Legislation™),
the ARRA Assistance Agreement for the Series 2009 Bonds by and among the Issuer, the West Virginia
Water Development Authority (the "Authority”) and the West Virginia Department of Environmental
Protection {the "DEP™), dated June 18, 2009 (the "ARRA Assistance Agreement”).

2. The Bonds are being issued (i) to pay the Series 2008 A Boads; (ii) to pay a
portion of the costs of acquisition and construction of the Project; (iii) fund the Series 2009 A Bonds
Reserve Account; and (iv) to pay certain costs of issuance and related costs.

3. To the best of my knowledge, information and belief, (i) within the limits and in
accordance with the applicable and governing contractual requirements relating to the Project, the Project
will be constructed in general accordance with the approved plans, specifications and designs prepared by
my firm and approved by the DEP and the Authority and any change orders approved by the Issuer, the
Authority, the DEP and all necessary governmental bodies; (ii) the Project, as designed, is adequate for its
intended purpose and has a useful life of at least 32 years, if properly constructed, operated and
maintained, excepting anticipated replacements due to normal wear and tear; (i) the Issuer has received
bids for the acquisition and construction of the Project which are in an amount and otherwise compatible
with the plan of financing set forth in the Schedule B attached hereto as Exhibit A and Busch, Zurbuch &
Thompson, PLLC, counsel to the Issuer, will ascertain that afl successful bidders have made required
provisions for all insurance and payment and performance bonds and such insurance policies or binders
and such bonds will be verified for accuracy; (iv) the successful bidders received any and all addenda to
the original bid documents; (v) the bid documents refating to the Project reflect the Project as approved by
the DEP and the bid forms provided to the bidders contain the critical operational components of the
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Project; (vi) the successful bids include prices for every jitem on such bid forms; (vii) the uniform bid
procedures were followed; (viii) the Issuer has obtained all permits required by the laws of the State of
West Virginia and the United States necessary for the abquisition and construction of the Project and
operation of the System; (ix) in reliance upon the certificate of the Issuer’s certified public accountant,
Tetrick and Bartlett, of even date herewith, as of the effedtive date thereof, the rates and charges for the
System as enacted by the Issuer will be sufficient to comply with the provisions of the ARRA Assistance
Agreement; (x) the net proceeds of the Bonds, together with all other monies on deposit or to be
simultaneously deposited and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably
committed therefor, are sufficient to pay the costs of acquisition and construction of the Project approved
by the DEP; and (xi) attached hereto as Exhibit A is the fihal amended "Schedule B - Final Total Cost of
Project, Sources of Funds and Cost of Financing” for the Project.

4. 1 have received the Buy American|Certification from each contractor.

5. The Project will service zero (() new customers.

[Remainder of Page Intentionally Blank]
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(SEAL)

06.06.09
255620.00012

CHS5121141.1

WITNESS my signature and seal on the day and year first written above.

SWECKER ENGINEERING

William Swecker, P.E,
West Virginia License No. 005953




SCHEDULE B - Elkins, City

. SRF Base, 0% int,
| TOTAL 19% adm, 30 yr SRF ARRA
Kl cousmucmom e N Se
Contract #1 1 923 242 80 962 842 28{}
5 TECHNICAL SERVICES TR wEmEEE R
Basic 15,000 15,000 4]
Special/Other Svos 0 0 0
Resident Inspection , 35,000 35,000 0
Design j 30,000 30,000 0
3 LEGAL & FISCAL e R LR i
 Legal C o 10900 10,000 0
4 ADMINISTRATIVE peesoR IR R e e
© Administrative 10,000 -0 10 000
Huntington Bank Locan 594,324 594,324 0
Interest paid on loan ' 17,308 17,398 0
Matetials 740,000 0l 30,000
5 Sites & Other Landg ‘ 0 0 0
6 comme&mc\z (5%) 46,152 45,152 0

1,711, 116 828,836 382 200

_.7 SUB TOTAL

B Funded Résewe - R 19 4 " . _
9 Registrarfees ‘1300 , B3 I 1_,000
10_Bond Counsel - 25,000 25,000 o
11_Capitalized Interest . : . 0l . o .- D0
12 Cost of Financing - 58 444 54,444 - 1,000
13 TOTAL Gost of Project o 1?63,560 883,280 ; 883,280
¢ SOURCES OF FUNDS _ e m@i& w,;ii"’ T
14 State Granis . e l . _ ol . 0
45 Other sources {local) o ) 0 0. 0
T 16_Total Grants ~ 0 "oy 0
17 _net proceeds from Bond is’wahce 1,768,560 ; £83,2680 883,280
/ ‘ P9 as-ﬂé’?

The Gity of Efkins “Date

/ /ZZV// @x 7 /S Zwi

%mécker Engmeenng . . Date '



l Tetrick & Bartlett, ...
Certified Public Accountants
&B Consultants

122 N, Dak 5t. » PO Box 1916 » Clarksburg, WV 26302-1916 » {304)624-5564 + Fax:{304)624-5582 + E-mail: TBCPA@tetrickbartiett.com

June 18, 2009

The City of Elkins
Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Pregram) and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

The City of Elkins
Elkins, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charlesten, West Virginia

Ladies and Gentiemen:

Based upon the rates and charges set forth in the sewer rate ordinance of The City of Elkins (the
"Issuer™), enacted November 9, 2006, and projected operation and maintenance expenses and anticipated
customer usage as furnished to us by Swecker Engineering, the Consulting Engineer to the Issuer, it is our
opinion that such rates and charges will be sufficient to provide revenues which, together with other
revenues of the sewerage system (the "System") of the Issuer, will pay all repair, operation and
maintenance expenses of the System and leave a balance each year equal to at least 115% of the
maximum amount required in any year for debt service on the Issuer’s Sewer Revenue Bonds, Series
2009 A (West Virginia SRF Program) and Sewer Revenue Bonds, Series 2009 B (West Virginia SRF
Program/ARRAY} (collectively, the "Bonds"), and all other obligations secured by a lien on or payable
from such revenues, including the Issuer’s (i) Subordinate Sewer Revenue Bonds, Series 1986 B (West
Virginia Water Development Authority), dated April 28, 1986, issued in the original aggregate principal
amount of $517,001 (the “Series 1986 B Bonds™); (ii) Sewer Revenue Bonds, Series 1996 A (West
Virginia SRF Program), dated August 12, 1996, issued in the original aggregate principal amount of
$300,000 (the “Series 1996 A Bonds™); (iii) Sewer Refunding Revenue Bond, Series 2004 A, dated June
18, 2004, issued in the original aggregate principal amount of $1,022,000, (the “Series 2004 A Bonds™);
and (iv) Sewer Revenue Bonds, Series 2006 A (West Virginia SRF Program), dated December 12, 2006,
issued in the original aggregate principal amount of $8,588,400 (the “Series 2006 A Bonds™)
(collectively, the “Prior Bonds™).

It is further our opinion that the Net Revenues actually derived from the System during any 12
consecutive months, within the 18 months immediately preceding the date of the actual issuance of the
Bonds, plus the estimated average increased annual Net Revenues to be received in each of the 3
succeeding years after the completion of the improvements to be financed by the Bonds, are not less than
115% of the largest aggregate amount that will mature and become due in any succeeding fiscal year for
the principal of and interest on the Bonds and the Prior Bonds.
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The City of Elkins, et al.

Page 2
Very truly yours,
T teid £ e, S
TETRICK AND BARTLETT, PLLC
06.04,09

255620.00012
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
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DEPOSITS TO MBC AT CLOSE

By: x  Wire ($28,934) Accrued Inferest: $
x  Check ($500) . Capitalized interest: $
X Reserve Account: $ 28,934 + 510 = 29,444
Other; 3
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee 3
Check To issuer $
IGT To Cons. Invest. Fun: 3
To Other: $

NOTES:  The Series 2009 A Bonds Reserve Account js funded with bond proceeds.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED;
TRANSFERS REQUIRED:
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WV MUNICIPAL BOND COMMISSION
1207 Quarsier Sireet

Suite 401

Charleston, WV 25301

{304) 558-3871

NEW ISSUE REPORT FORM

Date of Report:  6/18/2009

ISSUE: The City of Elking
Sewer Revenue Bonds, Series 2009 B (West Virginia SRF Program/ARRA)
ADDRESS: 401 Davis Avenue, Elkins, West Virginia 28241 COUNTY: Randolph

PURPOSE OF ISSUE:
New Money: X

Refunding: REFUNDS ISSUE(S) DATED: NA
ISSUE DATE: 86/18/2009 CLOSING DATE: B/18/2009
ISSUE AMOUNT: $883,280 RATE: 0%: Administrative Fee 0%

1ST DEBT SERVICE DUE: 100%.forgivable
18T DEBT SERVICE AMOUNT 100% forgivable

1ST PRINGIPAL DUE 100% forgivable
PAYING AGENT:

Municipal Bond Commission

BOND COUNSEL.
Firm: Steptoe & Johnson PLLC

Contact John Stump, Esquire Contact; Samme Gee, Esquire
Phone; {304) 353.8196 Phone: (304) 340-1318
CLOSING BANK: ESCROW TRUSTEE:
Bank: Citizens National Bank Firm:
Contact: Linda Smith Contact:
Phone: 304,636.4095 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:

Contact: Duke Talbott
Position; Mayor

UNDERWRITERS COUNSEL

Firm; Jackson Kelly, PLLC

Agency: W.V. Department of Environmental
Protection

Phone: 304636.1414 Contact: Rosalile Brodersen
Position: Program Manager
Phane: (304) 926.0499 (ext. 1608)
DEPOSITS TO MBC AT CLOSE
By: Wire Accrued Interest: P
Check Capitalized Interest: 3
Reserve Account: $
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wiire To Escrow Trustee $
Check To Issuer $
IGT To Cons. Invest. Funi $
To Other: $
NOTES: The Series 2009 B Bonds are 100% forgivable. The Series 2000 B Bonds Reserve Account will not be funded

FOR MUNICIPAL BOND COMM!SSION USE ONLY:
DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:

28B



THE CITY OF ELKINS

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program) and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK.

Citizens National Bank, Elkins, West Virginia, hereby accepts appointment as Depository
Bank in connection with a Bond Ordinance of The City of Elkins (the "Issuer") enacied by the Issuer on
June 4, 2009, and a Supplemental Resolution adopted by the Issuer on June 4, 2009 (collectively, the
"Bond Legislation"), authorizing issuance of the Issuer's Sewer Revenue Bonds, Series 2009 A (West
Virginia SRF Program) and Sewer Revenue Bonds, Series 2009 B (West Virginia SRF Program/ARRA),
each dated Jume 18, 2009, in the respective aggregate principal amounts of $868,030 and $868,030
(collectively, the "Bonds"), and agrees to serve as Depository Bank in connection with the Bonds, ali as
set forth in the Bond Legislation.

WITNESS my signature on this 18th day of June, 2009.

CITIZENS NATIONAL BANK.

06.04.0%
255620.00012
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THE CITY OF ELKINS

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program); and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

ACCEPTANCE OF DUTIES AS REGISTRAR

The Huntington National Bank, Charleston, West Virginia, hereby accepts appointment
as Registrar in connection with The City of Elkins Sewer Revenue Bonds, Series 2009 A (West Virginia
SRF Program) and Sewer Revenue Bonds, Series 2009 B (West Virginia SRF Program/ARRA), each
dated June 18, 2009, in the respective aggregate. principal amounts of $883,280 and $883,280
(collectively, the "Series 2009 Bonds"), and agrees to perform all duties of Registrar in connection with
the Series 2009 Bonds, all as set forth in the Bond Legislation authorizing issuance of the Series 2009
Bonds.

WITNESS my signature on this 18th day of June, 2009.

THE HUNTINGTON NATIONAL BANK

By: R 79
Its: Authorize?ﬁf?ic

06.04.0%
255620.00012
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THE CITY OF ELKINS

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program); and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

CERTIFICATE OF REGISTRATION OF BONDS

The Huntington National Bank, Charleston, West Virginia, as Registrar under the Bond
Legislation and Registrar's Agreement providing for the above-captioned Bonds of The City of Elkins
(the "Issuer"), hereby certifies that on the date hereof, the single, fully registered Sewer Revenue Bonds,
Series 2009 A (West Virginia SRF Program), of the Issuer, dated June 18, 2009, in the principal amount
of $883,280, numbered AR-1, and the single, fully registered Sewer Revenue Bonds, Series 2009 B {West
Virginia SRF Program/ARRA), of the Issuer, dated June 18, 2009, in the principal amount of $883,280,
numbered BR-1, 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 the Registrar.

WITNESS my signature on this 18th day of June, 2009.

THE HUNTINGTON NATIONAL BANK

By: [ Ymew! S
Tts: Authori;gd Offc

06.04.09
25562000012

CH5120026.1 3 1



THE CITY OF ELKINS

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program); and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

REGISTRAR'S. AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 18th day of June, 2009, by and
between THE CITY OF ELKINS, a municipal corporation and political subdivision of the State of West
Virginia (the "Issuer"), and THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia (the
"Registrar™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued and
sold its $883,280 principal amount of Sewer Revenue Bonds, Series 2009 A {West Virginia SRF
Program) and $883,280 principal amount of Sewer Revenue Bonds, Series 2009 B (West Virginia SRF
Program/ARRA), in fully registered form (collectively, the "Series 2009 Bonds"), pursuant to a Bond
Ordinance of the Issuer duly enacted June 4, 2009, and a Supplemental Resolution of the Issuer duly
adopted June 4, 2009 (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;

+

WHERFEAS, the Bond Legislation provides for an appointment by the Issuer of a
Registrar for the Series 2009 Bonds; and

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

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

1. Upon the execution of this Registrar's Agreement by the Issuer and the Registrar
and during the term hereof, the Registrar does accept and shall have and carry out the powers and duties
of Registrar for the Series 2009 Bonds, all as set forth in the Bond Legislation, such duties inciuding,
among other things, the duties to authenticate, register and deliver the Series 2009 Bonds upon original

CH5121450.1 1 3 2



issuance and when properly presented for exchange or transfer, and shall do so with the intention of
maintaining the exemption of interest, if any, on the Series 2009 Bonds from federal income taxation, in
accordance with any rules and regulations promulgated by the United States Treasury Department or by
the Municipal Securities Rulemaking Board or similar regulatory bodies as the Issuer advises it of and
with generally accepted industry standards.

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

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

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

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

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

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

ISSUER:

The City of Elkins

401 Davis Avenue

Elkins, West Virginia 26241
Attention: Mayor

REGISTRAR:

The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301

8. The Registrar is hereby requested and authorized to authenticate and deliver the
Series 2009 Bonds in accordance with the Bond Legislation.

CH5121450.1 : 2



IN WITNESS WHEREOQF, the parties hereto have respectively caused this Registrar's

Agreement to be signed in their names and on their behalf, all as of the day and year first above-written.

06.02.09
255620.00012

CHS5121450.1

THE CITY OF ELKINS
By: M W
Its: Mayor

THE HUNTINGTON NATIONAL BANK

Its: Authorigéd Offiée



EXHIBIT A

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

(See Attached)

CH5121450.1 4



Section 1.01
Section 1.02
Section 1.03
Section 1.04

Section 2.01

Ordinance No. 073

THE CITY OF ELKINS

SEWER REVENUE BONDS, SERIES 2008 A

CONFORMED BOND ORDINANCE

Table of Contenis

- ARTICLE

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Authority for this Ordinance

Findings

Bond Legislation Constitutes. Contract
Definitions

ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION

OF THE PROJECT

Authorization of Acquisition and Construction of the
Project

ARTICLE HI

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND

Section 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05
Section 3.06
Section 3.07
Section 3.08

Section 3.09
Section 3.10

CH4853391.1

SALE OF BONDS

Authorization of Bonds

Terms of Bonds

Execution of Bonds

Authentication and Registration
Negotiability, Transfer and Registration
Bonds Mufilated, Destroyed, Stolen or Lost
Bonds Not to be Indebtedness of the Issuer
Bonds Secured by Pledge of Net Revenues;
Lien Positions with respect to Prior Bonds
Delivery of Bonds

Sale of Bonds



Section 3.11

Form of Bonds
FORM OF BOND

ARTICLE IV
[RESERVED]

ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01
Section 5.02

Section 5.03

Section 6.01

Section 6.02

Section 7.01
Section 7.02

Section 7.03

Section 7.04
Section 7.05
Section 7.06

Section 7.07
Section 7.08
Section 7.09
Section 7.10
Section 7.11
Section 7.12
Section 7.13
Section 7.14

CH4853391.1

Establishment of Funds and Accounts with
Depository Bank

Establishment of Funds and Accounts with
Cominission

Systemn Revenues; Flow of Funds

ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Application of Bond Proceeds; Pledge of
Unexpended Bond Proceeds

Disbursements From the Series 2008 A Bond
Construction Trust Fund

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

General Covenants of the Issner

Bonds not to be Indebtedness of the fssuer
Bonds Secured by Pledge of Net Revenues; Lien
Positions with Respect to Prior Bonds

Rates and Charges

Sale of the System

Issuance of Other Obligations Payable Out of
Revenues and General Covenant Against
Encumbrances

Parity Bonds

Books; Records and Audit

Rates

Operating Budget and Monthly Financial Report
Engineering Services and Operating Personne]
No Competing Franchise

Enforcement of Collections

No Free Services

i




Section 7.15
Section 7.16
Section 7.17

Section 7.18

Section 7.19

Section 7.20
Section 7.21
Section 7.22

Section .01
Section 8.02
Section 8.03

Section 9.01
Section 9.02
Section 9.03

Section 10.01

Section 11.01
Section 11.02
Section 11.03
Section 11.04
Section 11.05
Section 11.06

CH4853391.1

insurance and Construction Bonds
Mandatory Connections

Completion and Operation of Project; Permits and

Orders

Compliance with Law
Tax Covenants

Reserved

Contracts

Statutory Mortgage Liens

ARTICLE vII
INVESTMENT OF FUNDS

Investments

Arbitrage and Tax BExemption
Tax Certificate and Rebate

ARTICLE IX

DEFAULT AND REMEDIES

Events of Default
Remedies
Appointment of Receiver

ARTICLE X
PAYMENT OF BONDS

Payment of Bonds

ARTICLE XI
MISCELLANEOUS

Amendment or Modification of Bond Legisiation

Bond Legislation Constitutes Contract
Severability of Invalid Provisions
Headings, Efc.

Conflicting Provisions Repealed
Covenant of Due Procedure, Etc.
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Section 11.07 Appointment
Section 11.09 Statutory Notice and Public Hearing
Section 11.09 Effective Date
SIGNATURES
CERTIFICATION
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THE CITY OF ELKINS

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE EXISTING PUBLIC
SEWERAGE SYSTEM OF THE CITY OF ELKINS AND
THE FINANCING OF THE COST THEREOF, NOT
OTHERWISE PROVIDED, THROUGH THE ISSUANCE
BY THE CITY OF NOT MORE THAN $650,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 2008 A; PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY
FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OFALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; AND AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF

SUCH BONDS AND ADOPTING OTHER PROVISIONS

“RETATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL ORF THE CITY
OF ELKINS: :

ARTICILE]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section1,01.  Anthority for this Qrdinance. 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 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:

Al The City of Elkins (the "Issuer") is a municipal corporation and
political subdivision of the State of West Virginia in Randolph County of said State.

B. The Issuer presently owns and operates a public sewerage syste.
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 and
improvements to the existing public sewerage system of the Issuer, comsisting of construction
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of a lift station, together with all appurtenant facilities (collectively, the "Project”), which
constitute properties for the collection, transportation, treatment, purification, or disposal of
liquid or solid wastes, residential sewage or industrial waste (the existing public sewerage
system of the Issuer, the Project and any further additions, betterments and improvements
thereto are herein called the "System™), in accordance with the plans and specifications
prepared by the Consulting Engineers, which plans and specifications have heretofore been
filed with the Issuer.

C. It is deemed necessary for the Issuer fo issue its Sewer Revenue
Bonds, Series 2008 A, in the total aggregate principal amount of not more than $650,000
(the “Serjes 2008 A Bonds™), initially to be represented by a single bond, to permanently
finance the costs of acquisition and construction of the Project. Said costs shall be deemed
to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor: interest upon the Series 2008 A Bonds prior to and during construction
or acquisition and for a period not exceeding 6 months after completion of construction of
the Project; amounts which may be deposited in the Series 2008 A Bonds Reserve Account
(as hereinafter defined); engineering and legal expenses; expenses for estimates of costs and
revenues; expenses for plans, specifications and surveys; other expenses necessary or
incident to determining the feasibility or practicability of the enterprise; administrative
expense; commitment fees; discount; initial fees for the services of regisirars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 2008 A Bonds
and such other expenses as may be necessary or incidental to the financing herein authorized;
the acquisition or construction of the Project and the placing of same in operation; and the
performance of the things herein required or permitted, in connection with any thereof,
provided, that reimbursement to the Issuer for any amounts expended by it for allowable
costs prior to the issuance of the Series 2008 A Bonds or the repayment of indebtedness
incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter
defined.

D. The period of usefulness of the System after completion of the
Project is not less than 20 years,

E. It is in the best interests of the Issuer that its Series 2008 A Bonds
be sold to the Purchaser (as hereinafter defined) pursuant to this Bond Legislation

E, There will be outstanding obligations of the Issuer which will rank
on a parity with the Series 2008 A Bonds as to liens, pledge, source of and security for
payment, being the Issuer’s: (i) Supplemental Subordinate Sewer Revenue Bonds, Series
1986 B {West Virginia Water Development Authority), dated April 28, 1986, issued in the
original aggregate principal amount of $517,001 {the “Series 1986 B Bonds™); (ii) the Sewer
Revenue Bonds, Series 1996 A, (West Virginia SRF Program) dated August 22, 1996, issued
in the original aggregate principal amount of $300,000 (the “Series 1996 A Bonds™); (iii) the
Sewer Refunding Revenue Bonds, Series 2004 A, dated June 18, 2004, issued in the original
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aggregate principal amount of $1,022,000, (the “Series 2004 A Bonds™); and (iv) the Sewer
Revemue Bonds, Series 2006 A, (West Virginia SRE Program) dated December 7, 2006,
jssued in the original aggregate principal amount of 58,588,400 (the “Series 2006 A Bonds)
(collectively, the “Prior Bonds™).

The Series 2008 A Bonds shall be issued on a parity with the Prior Bonds
with respect to liens, pledge and source of and security for payment and in a1l other respects.
Prior to the issuance of the Series 2008 A Bonds, the Issuer will obtain the written consent
of the Holders of the Prior Bonds to the issuance of the Series 2008 A Bonds on a parity with
the Prior Bonds. Other than the Prior Bonds, there are no outsianding bonds or obligations
of the Issuer which are secured by revenues or assets of the System. The Issuer is in
compliance with ali covenants of the Prior Bonds and Prior Ordinances.

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

H. The Tssuer has complied with all requirements of West Virginia law
relating fo authorization of the acquisition and construction of the Project and the operation
of the System and issuance of the Series 2008 A Bonds, or will have so complied prior to
issuance of any thereof.

I.  Pursuant to the Act, the Issuer has heretofore established a Sanitary
Board, and the Sanitary Board has petitioned the Governing Body to issue the Series 2008 A
Bonds for the purposes set forth herein.

Section 1.03.  Bond Legisiation Constitutes Contract. In consideration of the
acceptance of the Series 2008 A Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Legislation shall be deemed to be and shall constitule a
contract between the Issuer and such Bondholders, and the covenants and agreements herein
set forth to be performed by the Issuer shalt be for the equal benefit, protection and security
of the Registered Owners of any and all of such Series 2008 A Bonds, 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 by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

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

“Act" means Chapter 16, Article 13 of the West Virginia Code of 1931, as
amended and in effect on the date of epactment hereof.
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"Authorized Officer” means the Mayor of the Issuer, or any other officer of the
Issuer specifically designated by resolution of the Governing Body.

"Board" means the Sanitary Board of the Issuer.

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

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

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

"Bonds" means, collectively, the Series 2008 A Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another ordinance of the Issuer.

“Bond Year" means the 12-mnonth 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 2008 A Bonds for zll or a portion of the proceeds of the Series 2008 A Bonds.

“City Clerk” means the City Clerk of the Issuer.

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

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

"Consulting Engineers" means Burgess & Niple, Inc., Parkersburg, 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, Axticle 1 of the West Virginia Code of
1931, as amended; provided however, that the Consulting Engineers shall not be a regular,
fuli-tirne employee of the State or any of its agencies, commissions, or political subdivisions.
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“Costs" or "Costs of the Project” means those costs described in Section 1.02C
hereof to be a part of the cost of acquisition and construction 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.

*“EDIC" 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 Jane 30.

"Governing Body" means the Council of the Issuer, as it may now or hereafter
be constituted.

"Government Obligations” means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United States of
America,

"Gross Revenues" means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided that, "Gross Revenues” does not
include any gains from the sale 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 ot special audit of the accounts of the System
or for any other purpose except keeping the accounts of the Systern in the normal operation
of its business and affairs.

"Investment Property " means

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

(BY any obligation,

(C) amy annuity contract,
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(D) any investment-type property, o1

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

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

"Issuer” means The City of Elkins, a municipal corporation and political
subdivision of the State of West Virginia, in Randolph County, West Virginia, and, unless
the context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Mayor" means the Mayor of the Issuer.

"Net Proceeds” means the face amount of the Series 2008 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2008 A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amournits
resulting from the investment of proceeds of the Series 2008 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

“Nonpurpose Investment” means any Investment Property as defined in Section
148(b) of the Code, that is not a purpose investigent.

“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 Depository Bank, the
Registrar and the Paying Agent (all as herein defined), other than those capitalized as part
of the costs, payments to pension or retirement funds, faxes 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.

CH4853391.1 6




"Qutstanding, " whenused with reference to Bonds and as of any particular date,
describes all. Bonds theretofore and thereupon being anthenticated and delivered, except
(i) any Bond cancelled by the Bond Registrar or the registrar for Prior Bonds at or prior to
said date; (ii) any Bond for the payment of which monies, equal to its principal amount and
redemption prentium, if applicable, with interest {0 the date of maturity or redemption shall
be in trust hereunder and set aside for such payment (whether upon or prior to maturity);
(i#i) any Bond deemed to have been paid as provided in Article X hereof; (iv) any Prior Bond
deemed to have been paid in accordance with the resolution authorizing the issuance thereof;
and (v) for purposes of consents or other action by a specified percentage of Bondholders,
any Bonds registered to the Issuer. : c

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

"Paying Agent" means the Commission or other entity or authority designated
as such for the Series 2008 A Bonds in the Supplemental Resolution.

"Prior Bonds® means, collectively, the Series 1986 B Bonds, Series 1996 A
Bonds, Series 2004 A Bonds, and Series 2006 A Bonds.

“Prior Ordinances” means, collectively, the ordinances of the Issuer, including
all amendments and supplements thereto, authorizing the issuance of the Prior Bonds.

"private Business Use” means use (directly or indirectly) in a trade or business
carried on by any person other than a governmental unit; provided that, use as a memnber of
the general public shall not be taken into account.

"Project” means the Project as described in Section 1.02B hereof.
“Purchaser” means the purchaser or purchasers of the Series 2008 A Bonds
directly from the Issuer, designated as such in the Supplemental Resolution and its successors
and assigns.
"Qualified Investments” means and includes any of the following:
{a) Governmment Obligations;
(b) Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons siripped from
Government Obligations, and receipts or certificates evidencing

payments from Government Obligations or interest coupons
stripped from Government Obligations;
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() Bonds, debeniures, 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; Bxport-Tmport Bank of the United States;
Federal Yand RBanks: Govermment National Mortgage
Association; Tennessee Valley Authority; or Washington
Metropolitan Area Transit Authority;

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

(¢) Time acconnts (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 arpount of
said time accournts;

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

(g) Repurchase agreements, fuily secured by investipents of
the types described in paragraphs (a) through (e) above, with
banks or national banking associations which are members of
FDIC or with government bond dealers recognized as primary
dealers by the Federal Reserve Bank of New York, provided, that
said investments securing said repurchase agreerents 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 fo the

principal amount of said repurchase agreements, and provided
further that the holder of such repurchase agreement shall have a
prior perfected security interest in the collateral therefor; must
have (or its agent must have) possession of such collateral; and
such collateral must be free of all claims by third parties;




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

(I) Obligations of states or political subdivisions or agencies
thereof, the interest on which is 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.

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

"Registrar" means the Bond Registraz.

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

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
created by the Prior Ordinances and contizued hereby.

"Reserve Accounis® means, collectively, the respective reserve accounts
established for the Series 2008 A Bonds and the Prior Bonds.

"Reserve Requirement” means, collectively, the respective amount required to
be on deposit in any Reserve Account for the Prior Bonds and the Series 2008 A Bonds.

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

"Series 1986 B Bonds" means the Issuer’s Supplemental Subordinate Sewer
Revenue Bonds, Series 1986 B (West Virginia Water Development Authority), dated April
28, 1986, issued in the original aggregate principal amount of $517,001.

“Series 1996 A Bonds” means the Issuer’s Sewer Revenue Bonds,
Series 1996 A (West Virginia SRF Program), dated August 22, 1996, issued in the original
agpregate principal amount of $300,000.
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“Saries 2004 A Bonds” means the Issuer’s Sewer Refunding Revenue Bonds,
Series 2004 A, dated June 18, 2004, issued in the original aggregate principal amount of
$1,022.000.

_ “Series 2006 A Bonds” means the Issuer’s Sewer Revenue Bonds,
Series 2006 A (West Virginia SRF Program), dated December 7, 2006, issued in the original
aggregate principal amount of $8,588,400.

“Series 2008 A Bonds” means Sewer Revenue Bonds, Series 2008 A of the
Issuer, authorized by this Bond Legislation. ‘

“Series 200% A Bonds Construction Trust Fund” means the Series 2008 A
Bonds Construchon Trust Pund established by Section 5.01 hereof.

*Series 2008 A Bonds Reserve Account” means the Sertes 2008 A Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2008 A Bonds Reserve Requirement” means, as of zny date of
caleulation, the maximum amount of principal and interest which will become due on the
Series 2008 A Bonds in the then current or any succeeding year.

_ “Series 2008 A Bonds Sinking Fund” means the Series 2008 A Bonds Sinking
Fund established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective sinking funds established
for the Series 2008 A Bonds and the Prior Bonds.

"State™ means the State of West Virginia.

"Supplemental Resolution" means any resclution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,"
refers specifically to the supplemental resolution authorizing the sale of the Series 2008 A
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2008 A Bonds, and not s0 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
obligation of the Issuer, including, without limitation, the Renewal and Replacement Fund,
the Sinking Funds and the Reserve Accounts.

"System" means, collectively, the complets existing municipal sewage treatment

and collection system of the Issuer, as presently existing in its entirety or any integral part
thereof, and shall include the Project and any and all additions, betterments and
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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.

Additional terins and phrases are defined in this Ordinance as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE 1T

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  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 $650,000, 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 _ptoceeds of the Series 2008 A Bonds hereby authorized shall be
applied as provided in Article VI hereof. The Issuer has received bids and will enter into
contracts for the acquisition and construction of the Project.

The cost of the Project is estimated not to exceed $650,000, of which $650,000
will be obtained from proceeds of the Series 2008 A Bonds.
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ARTICLE TIi

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS

Section3.0l.  Authorization of Bonds. For the purposes of funding a reserve
account for the Series 2008 A Bonds, paying Costs of the Project not otherwise provided for
and paying certain costs of issuance and related costs, or any or all of such purposes, as
determined by the Supplemental Resolution, there shall be and hereby are authorized to be
issued the negotiable Series 2008 A Bonds of the Issuer. The Series 2008 A Bonds shall be
issued as a single bond, designated "Sewer Revenue Bond, Series 2008 A", in the principal
amount of not more than $650,000, and shall have such. terms as set forth hereinafter and in
the Supplemental Resolution. The proceeds of the Series 2008 A Bonds remaining after
funding of the Series 2008 A Bonds Reserve Account (if funded from Bond proceeds) and
capitalizing interest on the Series 2008 A Bonds, if any, shall be deposited in or credited to
the Series 2008 A Bonds Construction Trust Fund established by Section 5.01 hereof and
applied as set forth in Article VI hereof.

Section 3.02..  Terms of Bonds. The Series 2008 A Bonds shall be issued in
such principal arnounts; shall beat interest at such rate or rafes, not exceeding the then legal
maximum, payable on such dates; shall mature on such dates and in such arnounts; and shall
be redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental
Resolution. The Series 2008 A Bonds shall be payable as to principal at the office of the
Paying Agent, in any coin or currency which, on the dates of payment of principal is legal
tender for the payment of public or private debts under the laws of the United States of
America. Interest on the Series 2008 A Bonds shall be paid by check or draft of the Paying
Agent or its agent, mailed to the Registered Owner thereof at the address as it appears on the
books of the Bond Registrar, or by such other method as shall be mutually agreeable so long
as the Parchaser is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2008 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Purchaser,
with a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 2008 A Bonds, and shall mature in principal installments, all
as provided in the Supplemental Resolution. The Series 2008 A Bonds shall be exchangeable
at the option and expense of the Registered Owner for another fully registered Bond or Bonds
of the same series in aggregate principal amount equal to the arnount of said Bonds then
Outstanding and being exchanged, with principal instaliments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that
the Purchaser shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated
and shall bear interest, if any, as of the date specified in a Supplemental Resolution.

Section 3.03.  Execution of Bonds. The Series 2008 A Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the City Clerk. In case any one or more of the
officers who shall have signed or sealed the Series 2008 A Bonds shall cease to be such
officer of the Issuer before the Series 2008 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 2008 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of the authorization of such Bonds such person may not
have held such office or may not have been so authorized.

Section3.04.  Authentication and Registration. No Series 2008 A Bond shall
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,

* substantially in the form set forth in Section 3.10 hereof shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shali 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 2008 A Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shail not
be necessary that the same officer sign the Certificate of Authentication and Registration on
alf 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 2008 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2008 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Comnercial Code of the State.of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 2008 A Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Series 2008 A Bonds.

The registered Series 2008 A Bonds shall be transferable only upon the books
.of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
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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 2008 A Bonds or
transferring the registered Series 2008 A Bonds are exercised, all Series 2008 A Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 2008 A
Bonds surrendered in any such exchanges or transfers shall forthwith be cancelled by the
Bond Registrar, For every such exchange or transfer of Series 2008 A Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer and the cost of preparing
eachi 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 2008 A Bonds during the period commencing on the 15th day of the month next
preceding an interest payment date on the Series 2008 A Bonds or, in the case of any
proposed redemption of Series 2008 A Bonds, next preceding the date of the selection of
Bonds to be redeemed, and ending on such interest payment date or redemption date.

Section 3.06.  Bonds Mutilated, Destroved, Stolen or Lost. In case any
Series 2008 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the Bond
destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemmity 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 substitete
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section3.07.  Bonds notto be Indebtedness of the Issuer. The Serjes 2008 A
Ronds shall not, in any event, be or constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provision or limitation, but shall be payable
solely from the Net Revenues derived from the operation of the System as herein provided.
No Holder or Holders of the Series 2008 A Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay the Series 2008 A Bonds or the interest, if
any, thereon.

. Section 3.08.  Bonds Secured by Pledge of Net Revenues: Lien Positions
with respect to Prior Bonds. The payment of the debt service of all Series 2008 A Bonds
shall be secured forthwith equally and ratably by a first lien on the Net Revenues derived
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from the operation of the Systern, on a parity with the lien on the Net Revenues in favor of
the Holders of the Prior Bonds. Such Net Revenues in an amount sufficient to pay the
principal of and interest on and other payments for the Series 2008 A 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 to such payments as the same
becoie due. ‘

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2008 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2008 A Bonds to the original purchasers upon receipt of the
documents set forth below:

A. If other than the Purchaser, a list of the names in which the
Series 2008 A 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 requestand authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate
and deliver the Series 2008 A Bonds to the Purchaser;

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

D. The unqualified approving opinjon of bond counsel on the
Series 2008 A Bonds.

Section 3.10. Sale of Bonds. The Series 2008 A Bonds shall be sold to the
Purchaser, pursuant to this Bond Legislation.

Section3.11.  FormofBonds. The text of the Series 2008 A Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2008 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF ELKINS
SEWER REVENUE BONDS, SERIES 2008 A

No. AR- _ 8

KNOW ALL MEN BY THESE PRESENTS: This ____day of March, 2008,
that The City of Elkins, a municipal corporation and political subdivision of the State of West
Virginia in Randolph County of said State (the "Issuer"), for value received, hereby promises
to pay, solely from the sources and in the manner hereinafter set forth, to the order of:

THE HUNTINGTON NATIONAL BANK

or registered assigns (the " Registered Owner"), the principal sum
of ($ ) or such lesser amount as shali 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 together with inferest only

payable monthly on the outstanding principal amounts beginning , 2008 to and
inchiding , 2009 and principal and interest paymenis of $ payable monthly
beginning , 2009 to and including , 2019 at the rates per annum set forth
as follows:

A. Interest on this Bond shall be payable at the
rate of % per anmum (hereinafter sometimes called the
"Tax-EBxempt Rate"). :

a. Notwithstanding any other provision herein, in the
event the interest on this Bond is declared to be includible in
gross income for federal income tax purposes by the Internal
Revenue Service ("Determination of Taxability"), interest on this
Note shall be payable at the rate of % per annum (hereinafter
sometimes called the "Taxable Rate"). Interest at the Taxable
Rate shall commence to accrue on the date of Determination of
Taxability and such interest rate shall be charged retroactively
and prospectively for all periods in which interest paid on this
Note is asserted, declared or determined to be includible in gross
income for federal incomne tax purposes, and shall continue until
the entire principal of and interest on this Note are paid,
notwithstanding that the entire principal amount of this Note may
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have been paid in full prior to the Determination of Taxability.
Any interest being past due on this Note by reason of such
increase shall become immediately due and payable.

The principal of and interest on this Note are 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 as Paying Agent.

" This Bond may be redeemed prior to its stated date of maturity in whole or in
part with no prepayment penaity.

This Bond is issued (I} to pay 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) to pay certain costs of issuance of the Bonds of this Series (the
“Bonds”) and related costs. The existing public sewerage system of the Issuer, the Project,
and any further additions, betterments or improvements thereto are herein called the
"System." This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13 of the West Virginia Code of 1931, as amended (the "Act"), a Bond Ordinance
duly enacted by the Issuer on ", 2008, and a Supplemental Resolution duly
adopted by the Issuer on . 2008 (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 entitied 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 Iegislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S: (I) SUPFLEMENTAL SUBORDINATE SEWER
REVENUE BONDS, SERIES 1986 B, DATED APRIL 28, 1986, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $517,001 (THE “SERIES 1986 B
RONDS™): (I} SEWER REVENUE BONDS, SERIES 1996 A, DATED AUGUST 22,
1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,000
(THE “SERIES 1996 A BONDS”); (II[) SEWER REFUNDING REVENUE BOND,
SERIES 2004 A, DATED JUNE 18, 2004, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,022,000, (THE “SERIES 2004 A BONDS”); AND (IV)
SEWER REVENUE BONDS, SERIES 2006 A, DATED DECEMEBER 7, 2006, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $8,588,400 (THE
“SERIES 2006 A BONDS”) (COLLECTIVELY, THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Prior Bonds, and from
monies in the Reserve Account created under the Bond Legislation for the Bonds (the

CH4853391.1 18




"Series 2008 A Bonds Reserve Account"), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient fo pay the principal of and interest on all bonds which may be
issued pursuant to the Act and which shatl be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the interest, if any, hereon, except from said special fund
provided from the Net Revenues, the monies in the Series 2008 A Bonds Reserve Account
and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest, if any, on the Bonds and
all other obligations secured by a lien on or payable from such revenues prior to or on a
parity with the Bonds, including the Prior Bonds; provided however, that so long as there
exists in the Series 2008 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 junior to the Bonds, including the Prior
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
0 110%. The Issuer has entered jnto certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies
provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

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

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

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

This Bond is, under the Act, exempt from all taxation by the State of West
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" Virginia, or any county, municipality, political subdivision or agency thereof, except
inheritance, estate and transfer taxes.

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 bappened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with ail other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside info said special fund by the Issuer for the prompt
payment of the principal and interest on this Bond.

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

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

[SEAL]

Mayor

ATTEST:

City Clerk
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2008 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: , 2008.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(n__$ (19 8
). $ 20 %
(3)_$ 21§
4y % 22) %
(5)...8$ (23)_§
6 __$ 24 %
D% (25)_%
(8 _$ (26) %
9. .3 27..3
(10y _$ 28 %
(an s (29§
(12y % (30 %
(13 § @y _$
(14) - $ 32§
(15) 8 (33 $
(16) % 34 8%
(7.8 (35)__$
(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 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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ARTICLE IV
[RESERVED]
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ARTICLEV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section5.01.  Establishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Ordinances) and shall be held by the Depository Bank, separate and
apart from all other funds or accounts of the Depository Bank and the Issuer and from each
other:

{1) Revenue Pund (established by the Prior l
Ordinances);

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

(3) Rebate Fund (established by the Prior Ordinances); and

(4) Series 2008 A Bonds Construction Trust Fund.

Section5.02.  Establishment of Punds and Accounts with Comumission. The
following special funds or accounts are hereby created with (or continued if previously
established by the Prior Ordinances) and shail 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 1986 B Bonds Sinking Fund (established by
Prior Ordinance); .

(2) Series 1986 B Bonds Reserve Account (established by Prior
Ordinance);

(3) Series 1996 A Bonds Sinking Fund (established by
Prior Ordinance);

(4) Series 1996 A Bonds Reserve Account (established by Prior
Ordinance);

(5) Series 2004 A Bonds Sinking Fund {established by
Prior Ordinance);

(6) Series 2004 A Bonds Reserve Account (established by Prior
Ordinance);
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(7) Series 2006 A Bonds Sinking Fund (established by
Prior Ordinance);

(8) Series 2006 A Bonds Reserve Account (established by Prior

Ordinance);
* (9) Series 2008 A Bonds Sinking Fund; and

(10) Series 2008 A Bonds Reserve Account.

Section 5.03. Systerm Revenues: Flow of Punds. 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
the Prior Ordinances and this Bond Legislation and shall be kept separate and distinct from
all other funds of the Issuer and the Depository Bank and used onty for the purposes and in
the manner provided in this Bond Legislation and in the Prior Ordinances. All revenues at
any time on deposit in the Revenue Fund shall be disposed of only in the following manner

order of priority:

CH4853391.1

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

(2) The TIssuer shali next, on the first day of each
month, transfer from the Revenue Fund and simultaneously
remnit (i) to the Comumission the amounts required by the
Prior Ordinances to pay interest on, if any, the Prior Bonds;
and (i) to the Comunission commencing the first date of
payment of interest on the Series 2008 A Bonds the required
amount of interest coming due on such date.

(3) The Issuer shall next, on (he first day of each
month, transfer from the Revenue Fund and simujtaneously
remit (i) to the Commission the amounts required by the
Prior Ordinances to the principal of the Prior Bonds; and (if)
commencing the first date of payment of principal of the
Series 2008 A Bonds, to the Commission the required
amount of principal coming due on such date.

(4) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and simultaneously
remit to the Commission (i) the amount required by the
Prior Ordinances for deposit in the respective Reserve
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Accounts of the Prior Bonds; and (if) commencing 3 months
prior to the first. date of payment of principal of the
Series 2008 A Bonds, if not fully funded upon issuance of
the Series 2008 A Bonds, for deposit in the Series 2008 A
Bonds Reserve Account, an amount equal to 1/120th of the
Series 2008 A Bonds Reserve Requirement; provided that,
no further payments shall be made into the Series 2008 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 2008 A Bonds
Reserve Requirement.

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

Monies in the Series 2008 A Bonds Sinking Fund and the Series 2008 A
Bonds Reserve Account shall be used only for the purposes of paying principal of and
interest, if any, on the Series 2008 A Bonds as the same shall come due and for no other
pUIpOSE.

All investment earnings on monies in the Series 2008 A Bonds Sinking Fund
and the Series 2008 A Bonds Reserve Account shall be returned, not less than once each
year, by the Commission to the Issuer, and such amounts shall, during construction of the
Project, be deposited in the Series 2008 A Bonds Construction Trust Fund, and following
completion of construction of the Project, shall be deposited in the Revenue Fund and applied
in full, first to the next ensiing interest payment, if any, due on the Series 2008 A Bonds and
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then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2008 A Bonds Reserve Account which
result in a reduction in the balance of the Series 2008 A Bonds Reserve Account to below the
Series 2008 A Bonds Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required payments have been made in full in the priority as set
forth above. ‘

As and when additional Bonds rasking on a parity with the Series 2008 A
Bonds are issued, provision shall be made for additional payments into the respective sinking
fund sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the respective reserve account in an
amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the
Series 2008 A Bonds Reserve Account therein when the aggregate amount of funds therein
are at least equal to the aggregate principal amount of the Series 2008 A Bonds issued
pursuant to this Bond Le gislation thent Outstanding and all interest to accrue until the maturity
thereof. '

Principal, interest or reserve payments, whether for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and the
Series 2008 A Bonds, in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the
administration of the Series 2008 A Bonds Reserve Account created hereunder, and all
required amounts shall be remitted to the Commission from the Revenue Fund by the Issuer
at the times provided herein. '

Monies in the Series 2008 A Bonds Sinking Fund and the Series 2008 A
Bonds Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hereof.

The Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2008 A Bonds under the conditions and restrictions set forth herein.

B. The Issuer shall, on the first day of each month (if the first day is not a
business day, then the first business day of each month), deposit with the Commission the
required reserve account payments with respect to the Series 2008 A Bonds and all such
payments shall be remitted to the Commission with appropriate instructions as to the custody,
use and application thereof consistent with the provisions of this Bond Legislation.

CR4B53391.1 29



C. Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, arg current and
there remains in the Revenue Fund 2 balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

D. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Comenission, 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.

E. The monies 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
secunty for deposits of state and municipal funds under the laws of the State.

F. If onany 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 relevant provisions of the Prior Ordinances, and the Net Revenues shall be applied
to such deficiencies before being applied to any other payments hereunder.

G. All remittances made by the Issuer to the Commission and the Depository
Barnk shall clearly identify the fund or account into which each amount is to be deposited.

H. The Gross Revenues of the Systern shall only be used for purposes 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 monies received from the sale of the Series 2008 A Bonds, the following
arnounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 2008 A Bonds, there. shall be deposited_
with the Commission in the Series 2008 A Bonds Reserve Account, the arnount, if any, set
forth in the Supplemental Resolution for funding of the Series 2008 A Bonds Reserve
Account.

B. As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2008 A Bonds, such monies shall be deposited with the Depository
Rank in the 2008 A Bonds Construction Trust Fund and applied solely to payment of Costs
of the Project in the manner set forth in Section 6.02 hereof, and uniil expended, are hereby
pledged as additional security for the Series 2008 A Bonds.

Section 6.02. Disbursements From the Series 2008 A Bonds Construction
Trust Fund,  Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, dishursements from the Series
2008 A Bonds Construction Trust Fund shall be made only after submission to the Purchaser
of written approved from the Issuer.

Pending such application, monies in the Series 2008 A Bonds Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written direction-
of the Issuer. ' I
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ARTICLE VIl

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covepants 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 2008 A Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legisation, the Issuer hereby covenants
and agrees with the Holders of the Series 2008 A 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 2008 A Bonds or the interest, if any, thereon
is Qutstanding and unpaid.

Section 7.02. Bonds_not to_be Indebtedness of the Issuer. The
Series 2008 A Bonds shall not be nor constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional, statutory or charter limitation of indebtedness, but shall
be payable solely from the funds pledged for such payment by this Bond Legislation. No
Holder or Holders of any Series 2008 A Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay the Series 2008 A Bonds or the interest, if
any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Reyenues: Lien Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2008 A 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 the Net Revenues in favor of the Holders of the
Prior Bonds. The Net Revenues in an amount sufficient to pay the principal of and inferest,
if any, on the Prior Bonds and the Series 2008 A Bonds and to make the payments into all
funds and accounts and all other payments provided for in the Bond Legislation are bereby
irrevocably pledged, in the manner provided herein, to such payments as they become due,
and for the other purposes provided in the Bond Legislation.

‘ Section 7.04. Rates and Charges. The Issuer has obtained any and all
approvals of rates and charges required by State law and has taken any other action required
to establish and impose such rates and charges, with all requisite appeal periods having
expired without successful appeal. Such rates and charges shall be sufficient to comply with
the requirements of the Loan Agreement. The initial schedule of rates and charges for the
services and facilities of the System shall be as set forth and approved and described in the
sewer rate ordinance of the Issuer enacted November 9, 2006, which rates are incorporated
herein by reference as a part hereof.

So long as the Series 2008 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
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all such actions necessary to provide funds sufficient to produce the required sums set forth
in the Bond Legislation and in compliance with the Loan Agreement. In the event the
schedule of rates and charpes initially esiablished for the System in cormection with the Series
2008 A Bonds shall prove to be insufficient to produce the required sums set forth in this
Bond Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that it
will, to the extent or in the manner authorized by law, inmmediately adjust and increase such
schedule of rates and charges and take all such actions necessary to provide funds sufficient
to produce the required sums set forth in this Bond Legislation and the Loan Agreement.

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

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any 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 2008 A Bonds and the Prior Bonds.
All obligations issued by the Issuer after the issnance of the Series 2008 A Bonds and payable
from the revenues of the System, except such additional parity Bonds, shall contain an
express statement that such obligations are junior and subordinate, as to lien on and source
of and security for payment from such revenues and in ail other respects, to the
Series 2008 A Bonds; provided, that no such subordinate obligations shall be issued unless
all payments required to be made into all funds and accounts established by this Bond
Legislation 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 fo
be created, any debt, lien, pledge, assignment, encumbrance O any other charge having
priotity over or being on a parity with the lien of the Series 2008 A Bonds, and the interest
thereon, upon any of the income and revenues of the System pledged for payment of the
Series 2008 A Bonds and the interest, if any, thereon in this Bond Legislation, or upon the
System or any part thereof.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding, .
the limitations on the issuance of parity obligations set forth in the Prior Ordinances shail be
applicable.

Al Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2008 A Bonds.

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

No Parity Bonds shall be issued at any time, however, unless and until 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 adjustments hereinafter provided for, from the System -during any 12
consecutive months within the 18 months immediately preceding the date of the actual
issuance of such Parity Bonds, plus the estimated average increased annual Net Revenues to
be received in each of the 3 succeeding years after the completion of the improvements to be
financed by such Parity Bonds, if any, shall not be less than 115% of the largest aggregate
amount that will mature and become due in any succeeding Fiscal Year for principal of and
interest, if any, on the following:

(1) The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received ineach
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from the
improvements to be financed by such Parity Bonds and any increase in rates adopted by the
Yssuer and approved by the Public Service Commission of West Virginia, the period for
appeal of which has expired prior to the date of issuance of such additional 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
an Independent Certified Public Accountant, on account of increased rates, rentals, fees and
charges for the System adopted by the Issuer, the period for appeal of which has expired
prior to issuance of such Parity Bonds.

Not later than simultaneously with the delivery of such Parity Bonds, the
Issuer shall have entered into written contracts for the immediate construction or acquisition
of such extensions 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 10
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 o time within the limitations of and in compliance with this section. Bonds
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issued on a parity, regardless of the time or times of their issuance, shall rank equally with
respect to their lien on the Net Revenues of the System and their source of and security for
payment from said Net 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.

Parity Bonds shall not be deemmed to include bonds, notes, certificates or
other obligations subsequently issued, the lien of which on the revenues of the System is
subject to the prior and superior lien of the Series 2008 A Bonds on such revenues. The
Issuer shall not issue any obligations whatsoever payable from the revenues of the System,
or any part thereof, which rank prior to or, except in the manner and under the conditions
provided in this section, equaily, as to lien on and source of and security for payment from
such revenues, with the Series 2008 A Bonds.

No Parity Bonds shall be issued at any time, however, unless all of the
payments into the respective funds and accounts provided for in this Bond Legislation with
respect to the Bonds then Qutstanding, and any other payments provided for in this Bond
Legislation, shall have been made in full as required to the date of delivery of the Parity
Bonds, and the Issuer then be in full compliance with all the covenants, agreements and ferms
of this Bond Legislation.

. Any certifications requiring computations establishing that debt service
coverage is sufficient to support the issuance of parity Additional Bonds or that requisite debt
service savings are available to support the issuance of refunding bonds shall, in ali cases,
be evidenced by a certificate of an Independent Certified Public Accountant.

No additional bonds, notes, certificates, contracts or any other obligations
shall be issued by the City unless no Event of Default shali have occurred and be continuing
with respect to the Bonds.

Section 7.08.  Books: Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and instafling the Project.

The Issuer will keep books and records of the System, which shail be
separate and apart from all other books, records and accounts of the Issver, 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
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accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Comrnission of West Virginia. Separate control accounting records shall be
maintained by the Governing Body. 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 Govemning Body shall be reported to such agent of the Issuer as the
Governing Body shall direct.

The Issuer shall aiso, at least once a year, cause the books, records and
accounts of the System to be andited by Independent Certified Public Accountants (and to the
extent legally required, in compliance with the applicable OMB Circular, or any successor
thereto, and the Single Audit Act, or any successor thereto), and shall mail upon request, and
make available generally, the report of said Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Series 2008 A Bonds.

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

Section 7.09. Rates. Prior to the issuance of the Series 2008 A Bonds,
equitable rates or charges for the use of and service rendered by the System have been
established all in the manner and form required by law, and copies of 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 the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the agpregate
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 tates or charges from time to time in effect shall be sufficient, together with
other Tevenues of the System (I} to provide for all Operating Expenses of the System and (i)
to leave a balance each year equal to at least 115% of the maximum amount required in any
year for payment of principal of and interest, if any, on the Series 2008 A Bonds and all
other obligations secured by a lien on or payable from such revenues on a parity with or
junior to the Series 2008 A Bonds, including the Prior Bonds; provided that, in the event the
amounts equal to or in excess of the reserve requirernents are on deposit respectively in the
Series 2008 A Bonds Reserve Account and any Reserve Accounts for obligations on a parity
with or junior to the Series 2008 A Bonds, including the Prior Bonds, are funded at least at
the requirement therefor, such balance each year need only equal at least 110% of the
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maxirum amount required in any yeax for payment of principal of and interest, if any, on
the Series 2008 A Bonds and all other obligations secured by a lien on or payable from such
revenues o1 4 parity with or junior to the Series 2008 A Bonds. Inany event, the Issuer shall
not reduce the rates or charges for services set forth in the rate ordinance described in
Section 7.04 hereof,

Section7.10. Qperating Budget and Monthly Financial Report. The Issuer

. shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and

adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year.

Section 7.11.  Engineering Services and Qperating Personne]. The Issuer
will obtain a certificate of the Consulting Engineers stating, among other things, that the
Project has been or will be constructed in accordance with the plans, .specifications and
designs, the Project is adequate for the purposes for which it was designed, the funding plan
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 corpetent and adequate engineering
services 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.

Section 7.12. No Competing Pranchise. To the extent legally allowable,
the Issuer will not grant or cause, consent {o 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 delinguent to the full extent permitied
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 2 lien on the premises served by the System. The Issuer further
covenants and agrees that, it will, to the full extent permitted by law and the rules and
regulations promuigated by the Public Service Commission of West Virginia, discontinue and
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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

alt delinguent charges for the services of the System, pius 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 facilifies are not

owned by the Issuer, the Issuer shall enter into a termination agreement with the water

provider of such water, subject to any required approval of such agreement by the Public

Qervice Commission of West Virginia and all rules, regulations and orders of the Public

Service Commission of West Virginia. ‘ o :

Section 7.14. No Free Seryices. The Issuer will not render or cause to be
rendered any free services of any nature by the Sysiem, not will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee, The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System. -

: Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2008 A Bonds remain Quistanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
foliowing amounis:

(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 Renewa] and Replacement Fund and used only for the
repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for the
Renewal and Replacement Fund. The Issuer will itself, or
will require each contractor and subcontractor o, obtain and
maintain builder's risk insurance (fire and extended
coverage) to protect the interests of the Issuer, the prime
contractor and all subcontractors as their respective interests
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- may appear, during construction of the Project on a 100%
basis (completed value form) on the insurable portion of the
Project, such insurance fo be made payable to the order of
the Issuer, the confractors and subconfractors, as their
interests may appear.

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

(3) WORKER'S COMPENSATION COVERAGE FOR
ALL EMPLOYEES OF OR FOR THE SYSTEM
ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT BONDS, such bonds to be in the 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 io be
performed prior to commencernent 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
Systern are or will be located in designated special flood or
mudslide-prone areas and to the extent available at
reasonable cost to the Issuer.

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

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

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

The Issuer shall also require all contractors engaged in the construction of
the Project to carry such 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 simnilar to the Project. The Issuer shall verify such insurance prior
to commencement of construction. Such insurance shall be made payable to the order of the
Issuer, the prime contractor and all subcontractors, as their inferests may appear.

Section 7.16. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State
Department of Health from such house, dwelling or building into the Systermn, to the extent
permitted by the laws of the State and the rules and reguiations of the Public Service
Commission of West Virginia, shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters
from such house, dwelling or building where there is such gravity flow or transportation by
such other method approved by the State Department of Health and such house, dwelling or
building can be adequately served by the System, and every such owner, tenant or occupant
shall, after a 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 bereby declared
and found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the
Issuer and a public nuisance which shall be abated to the extent permitted by law and as
promptly as possible by proceedings in a court of competent jurisdiction.

Section 7.17. Completion and Operation of Project: Permits and Orders.
The Issuer shall complete the Project as promptly as possible and operate and maijntain the

System as a revenue-producing utility in good condltmn and in comphance with all federal
and state requirements and standards.

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project.

Section7.18. Compliance with Law. The Issuer shall perform, satisfy and

CH4853391.1 40




comply with al} the terms and conditions of the Act,

The Issuer shall also comply with all applicable laws, rules and regulations
issued by the State, federal or local bodies in regard to the acquisition and construction of the
Project and the operation, maintenance and use of the System. The Issuer will provide the
Purchaser, in a timely manner, with any and ail 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).

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 2008 A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 2008 A Bonds during the term thereof is, under the terms of the
Series 2008 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use 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 2008 A Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the interest due on the Series 2008 A
Bonds during the term thereof is, under the terms of the Series 2008 A Bonds or any
underlying arrangement, directly or indirectly, secured by any interest in property used or
to be used for said Private Business Use or in payments in respect of property used or to be
used for said Private Business Use or is to be derived from payments, whether or not to the
Issuer, in respect of property ot borrowed money used or to be used for said Private Business
Use, then said excess over said 5% of Net Proceeds of the Series 2008 A Bonds used fora
Private Business Use shall be used for a Private Business Use related to the governmental use
of the Project, or if the Series 2008 A Bonds are for the purpose of financing more than one
project, a portion of the Project, and shali not exceed the proceeds used for the governmental
use of that portion of the Project to which such Private Business Use is related, afl of the
foregoing to be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% or $5,000,000 of the Net Proceeds of the Series 2008 A Bonds are
used, directly or indirectly, to make or finance a loan (other than loans constitoiing
Nonpurpose Investments) to persons other than state or local government unis,

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 10
cause the Series 2008 A Bonds to be "federally guaranteed" within the meaning of
Section 149(b) of the Code.
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D. INFORMATION RETURN. The Issuer will file all statemenis,
instruments and returns necessary to assure the tax-exempt status of the Series 2008 A Bonds

and the interest thereon, including, without limitation, the information return requu'ed under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it so that the interest on the Series 2008 A Bonds will be and remain
excludable from gross income for federal income tax purposes, and will not take any actions,
or fail to take any actions the result of which would adversely affect such exclusion.

Section. 7.20. Reserved

Section 7.21. Contracts.  The Issuer shall, simultaneously with the
delivery of the Series 2008 A Bonds or immediately thereafter, enter into written contracts
for the immediate acqu1smon or construction of the Project.

. Section 7.22. Statutory Morigage Lien. For the further protection of the
Holders of the Series 2008 A Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage fien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the Series 2008 A Bonds,
and shall be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
Bonds,
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ARTICLE VIII

INVESTMENT OF FUNDS:; NON ARBITRAGE

Section 8.01. Investments. Any monies held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bark, or such other bank or national banking
association holding such fund or account, as the case may be, at the written direction of the
Jssuer in any Qualified Investments to the fullest extent possible under applicable laws, this
Bond Legislation, the need for such monies for the purposes set forth herein and the specific
restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at ali times deerned a part of the furid or
account in which such monies were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund. .
The Commission shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank may make any and all investments permitted by this section through its own
investment or trust department and shall not be responsible for any losses from such
investments, other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2008 A
Bonds are Outstanding and as long thereafter as mecessary to comply with the Code and
assure the exclusion of interest on the Series 2008 A Bonds from gross income for federal
incorme fax purposes.

Section 8.02. Arbitrage and Tax Bxemption. The Issuer covenants that
(D) it shall not take, ot permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 2008 A Bonds which would cause the Series 2008 A Bonds to
be "arbitrage bonds" within the meaning of Section 148 of the Code, and (iD) it will take all
actions that may be required of it (including, without implied limitation, the timely filing of
a federal information return with respect to the Series 2008 A Bonds) so that the inferest on
the Series 2008 A Bonds will be and remain excludable from gross income for federal income
tax purposes, and will not take any actions which would adversely affect such exclusion.
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Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 2008 A Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time m effect and applicable
to the Series 2008 A Bonds as may be necessary in order to fully comply with Section 148(f)
of the Code, and covenants to take such actions, and refrain from taking such actions, as may
be necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardiess of whether such actions may be contrary to any of the provisions of this Bond
Legistation. '

The Issuer covenants to calculate, amnually, the rebatable arbitrage,
determined in accordance with Section 148(f) of the Code. Upon completion of each such
annual calculation, unless otherwise agreed by the Purchaser, the Issuer shall deposit, or
cause to be deposited, in the Rebate Fund such sums as are necessary to cause the aggregate
amount on deposit in the Rebate Fund to equal the sum determined to be subject to rebate to
the United States, which, notwithstanding anything herein to the contrary, shall be paid from
investment earnings on the underlying fund or account established hereunder and on which
such rebatable arbitrage was earned or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Rebate Fund shall be lield free and clear
of any lien or pledge hereunder and shall be used only for payment of rebatable arbitrage to
the United States. The Issuer shall pay, or cause to be paid, to the United States, from the
Rebate Fund, the rebatable arbitrage in accordance with Section 148(f) of the Code and such
Regulations. In the event that there are any amounts remaining in the Rebate Fund following
all such payments required by the preceding sentence, the Depository Bank shall pay said
amounts to the Issuer to be used for any lawful purpose of the System. The Issuer shall remit
payments to the United States in the time and at the address prescribed by the Regulatjons
as the same may be from time to time in effect with such reports and statements as may be
prescribed by such Regulations. In the event that, for any reason, amounts in the Rebate
Fund are insufficient to make the payments to the United States which are required, the
Tssuer shall assure that such payments are made by the Issuer to the United States, on a
timely basis, from any funds lawfully available therefor. In addition, the Issuer shall
cooperate with the Purchaser in preparing rebate calculations and in all other respects in
conmection with rebates and hereby consents to the performance of all matters in connection
with such rebates by the Purchaser at the expense of the Issuer. The Issuer may provide for
the employment of independent attorneys, accountants or consultants compensated on such
reasonable basis as the Issuer may deem appropriate in order to assure comnpliance with this
Section 8.03. The Issuer shall keep and retain, or cause to be kept and retained, records of
the determinations made pursuant to this Section 8.03 in accordance with the requirements
of Section 148(f) of the Code and such Regulations. In the event the Issuer fails to make
such rebates as required, the Issuer shall pay the required rebate amount, any and all
penalties and other amounts, from lawfully available sources, and obtain a waiver from the
Internal Revenue Service, if necessary, and take any other actions necessary, in order to
rmaintain the exclusion of interest on the Series 2008 A Bonds from gross income for federal
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income tax purposes.

The Issuer shall furnish to the Purchaser, annuaily, 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 Purchaser. In addition, the Issuer shall cooperate with the Purchaser in
preparing any required rebate calculations and in all other respects in connection with rebates
and hereby consents to the performance of ail matters in connection with such rebates by the
Purchaser at the expense of the Issuer.

The Issuer shall submit to the Purchaser within 15 days following the end of
each Bond Year a certified copy of its rebate calculation and certificate with respect thereto
or, if the Issuer qualifies for the small governmental issue exception to rebate, or any other
exception thereto, then the Issuer shall submit to the Purchaser a certificate stating that it is
exempt from such rebate provisions and that no event has occurred to its knowledge during
the Bond Year which would make the Series 2008 A Bonds subject to rebate. The Issuer
shall also furmish to the Purchaser, at any time, such additional information relating to rebate
as may be reasomably requested by the Purchaser including information with respect to
earnings on all funds constinuting “gross proceeds” of the Series 2008 A 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 Defaunlt" with respect to the Series 2008 A Bonds:

(1) If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2008 A
Bonds; or '

(2) If defanit occurs in the Issuer's observance of any
of the covenants, agreements or conditions on its part
relating to the Series 2008 A Bonds set forth in this Bond
Legislation, any supplemental resolution or in the Series
2008 A Bonds, and such default shall have continued for a
period of 30 days after the Issuer shall have been given
written notice of such default by the Depository Bank, the
Registrar, the Paying Agent or any other Paying Agent or
a Holder of a Bond; or

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

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

~ Section 9.02. Remedies. Upon the happening and continuance of any
Event of Defanlt, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (I) bring suit for any unpaid principal or interest then due, (i) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the right
to require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds; (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 2008 A Bonds
shall be on a parity with the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond
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fpay, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and, after
commencement of operation of the System, the making and coilection 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 Tssuer,
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 fundsand accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond {egislation and the
Act,

The receiver so appointed shall forthwith, directly or by his or her or its
agents and altorneys, 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 Legisiation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shail 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 ot her or it, shall be under the direction and supervision of the court making such
appointment, shall at a1l 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
Systemn, 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 Bvent 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

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shali
otherwise be paid to the Holders of the Series 2008 A Bonds, the principal of and interest due
or to become due thereon, if any, at the times and in the nanner stipulated therein and in this
Bond Legislation, then the pledge of Net Revenues and other monies and securities pledged
under this Bond Legistation and all covenants, agreements and other obligations of the Issuer
to the Registered Owners of the Series 2008 A Bonds shall thereupon cease, terminate and
become void and be discharged and satisfied, except as may otherwise be necessary to assure
the exclusion of interest, if any, on the Series 2008 A Bonds from gross income for federal
income tax purposes.
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ARTICLE XI

MISCELLANEQUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuarice of the Series 2008 A Bonds, this Ordinance may be amended or supplemented in
any way by the Supplementat Resolution. Following issuance of the Series 2008 A Bonds,
no material modification or amendment of this Ordinance, or of any ordinance, resolution
or order amendatory or supplemental hereto, that would materially and adversely affect the
rights of Registered Owners of the Series 2008 A Bonds, shall be made without the consent
in writing of the Registered Owners of the Series 2008 A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of any Bond or Bonds
or the rate of interest, if any, thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest out of the funds herein
pledged therefor without the consent of the respective Registered Owner thereof. No
amendment or modification shall be made that would reduce the percentage of the principal
amount of the Series 2008 A. Bonds required for consent to the above-permiited 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 14&(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 2008 A Bonds from gross income of
the holders thereof. o

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 2008 A 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 Provisiops. If any section, paragraph,
clause or provision of this Ordinance should be held invalid by any court of competent
jurisdiction, the invalidity of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Ordinance, the Supplemental Resolution or the
Series 2008 A Bonds,

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

Section 11,05. Conflicting Proyisions Repealed. Except for the Prior
Ordinances, all ordinances, orders or resolutions and or parts thereof in conflict with the

provisions of this Ordinance are, to the extent of such conflict, hereby repealed; provided
that, in the event of any conflict between this Ordinance and the Prior Ordinances, the Prior
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Ordinances shall control (unless less restrictive), so long as the Prior Bonds are Outstanding.

Section 11.06. Covenant of Due Procedure, Bic. The Issuer covenants that '
alt acts, conditions, things and procedures required to exist, tohappen, 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 timme, 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, the City Clerk and members of the
Governing Body were at all times when any actions in connection with this Ordinance
occurred and are duly in office and duly qualified for such office.

Section 11,07. Appointment. The Issuer does hereby &ppoint', designate and
approve the hiring of Steptoe & Johnson, Clarksbuig, West Virginia, as bond counsel to the
lssuer in connection with the issuance by the Issuer of the Series 2008 A Bonds.

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
9 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in The Inter Mountain, a newspaper published and of
general circufation in The City of Elkins, together with a notice stating that this Ordinance
has been adopted and that the Issuer contemplates the issuance of the Series 2008 A Bonds,
and that any person interested may appear before the Governing Body upon a date certain,
not less than ten days subsequent to the date of the first publication of such abstract of this
Ordinance and notice, and present protests, and that a cerlified 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.

Section11.09. Effective Date. This Ordinance shall take effect immediately
following the public hearing and final reading hereof. ‘

[Remainder of Page Intentionally Blank]
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Passed on First Reading: February 21, 2008

March 6, 2008

Passed on Second Reading:

Passed on Final Reading
Following Public
Hearing: - March 20, 2008
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CERTIFICATION

Certified a true copy of a Conformed Ordinance duly enacted by the Council
of The City of Elkins on the 20th day of March, 2008 as supplemented by Supplemental
Resolution on the 15th day of May, 2008,

Dated: May 16, 2008.

S ' Y S
Y4 U . O

City Clerk

04.28.08
255620.00016
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THE CITY OF ELKINS

Sewer Revenue Bonds, Series 2008 A

'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 2008 A OF THE CITY OF ELKINS; AND THE SALE
AND DELIVERY OF SUCH BONDS TO THE HUNTINGTON
NATIONAL BANK: DESIGNATING A REGISTRAR, PAYING

" AGENT AND DEPOSITORY BANK; GRANTING
AUTHORITY TO SANITARY BOARD TO APPROVE
REMAINING DRAWS; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the council {the "Governing Body") of The City of Elkins (the
“Issuer") has duly and officially adopted and enacted a bond ordinance, effective March
20, 2008 (the "Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PURLIC SEWERAGE
SYSTEM OF THE CITY OF ELKINS AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE CITY OF NOT MORE
THAN $650,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 2008 A; PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY
FOR THE REGISTERED OWNERS OF SUCH BONDS;

AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.
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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 2008 A, of the Issuer (the “Bonds” or the "Series 2008 A Bonds"}), in an
aggregate principal amount not to exceed $650,000, all in accordance with Chapter 16,
Arficle 13 of the West Virginia Code of 1931, as amended (the "Act"), and in the Bond
Ordinance it is provided that the exact principal amount, date, maturity date, redemption
provision, interest rate, inferest and principal payment dates, sale price and other termis of
the Bonds should be established by a supplemental resolution pertaining to the Bonds; and
that other matters Telating to the Bonds be herein provided for; .

WHEREAS, it is deemed necessary for the Issuer to issue its Sewer Revenue
Bonds, Series 2008 A (the "Bonds") in an aggregate principal amount of not more than
$650,000, to finance the costs of acquisition and construction of the Project and costs of
issuance of the Bonds and related costs; :

WHEREAS, the Bonds are proposed to be purchased by The Huntington
National Bank, Elkins, West Virginia (the *Purchaser™); and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resohition (the "Supplemental Resolution™) be adopted, that the exact principal
amount, the date, the maturity date, the redemption provision, the interest rate, the interest
and principal payment dates and the sale price of the Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds be herein provided for;

: NOW, THEREFORE, BEIT RESOLVED BY THE GOVERNING BODY OF
THE CITY OF ELKINS: :

Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental .
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewer
Revenue Bonds, Series 2008 A, of the Issuer, originally represented by a single Bond,
numbered AR-1, in the principal amount of $600,000. The Series 2008 A Bonds shall be
dated the date of delivery thereof, shall finally mature May 5, 2019, and shall bear interest
at the rate of 5.25% per annum. Interest only paymaents on the Series 2008 A Bonds shall
be payable monthly, commencing Jupe 5, 2008, to and including May 5, 2009, Principal of
and interest payments of $6,459.10 on the Series 2008 A Bonds shall be payable monthly
commencing June 5, 2009, to and including May 5, 2019. The Series 2008 A Bonds may
be prepaid at any time without penalty. ' '

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Ordinance.
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Section3. The Bonds shall be sold to The Huntington National Bank, Elkins,
West Virginia, and shall be registered in the name of such bank. The price of the Bonds
shall be 100% of par value, there being no accrued interest accrued thereon.

Section 4. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Comrnission, West Virginia, to serve as Paying Agent for the Bonds under
the Bond Ordinance. :

Section5. The Issuer does hereby appoint and désignate the The Huntington
National Bank, West Virginia, to serve as Registrar and Depository Bank for the Bonds
under the Bond Ordinance. : , ‘ L

Section 6.  Series 2008 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2008 A Bonds Sinking Fund as capitalized interest.

Section 7.  Series 2008 A Bonds proceeds in the amount of $-O- shall be
deposited in the Series 2008 A Bonds Reserve Account.

Section 8. The balance of the proceeds of the Series 2008 A Bonds shall be
deposited in or credited to the Series 2008 A Bond Construction Trust Fund as received from
time to time for payment of the costs of the Project, including, without limitation, costs of
issuance of the Bonds and related costs.

Section9. The Mayor and the City Clerk 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 May 16, 2008, to the Purchaser.

Section 10. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds are in the public interest, serve a public purpose.
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section11. The Issuer does hereby approve and authorize all contracts relating
to the financing, acquisition and construction of the Project. :

Section 12. The Issuer hereby determines to invest all monies in the funds and
accounts established by the Bond Ordinance held by the Depository Bank unti 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 monies to be invested in such repurchase agreements or time
accounts until further directed in writing by the Issuer. Monies in the Series 2008 A Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section13. The Issuer hereby appoints and designates the Sanitary Board, and
the Authorized Officers thereof, as its agent (i) for the review and approval of all invoices
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for the Project to be paid from the proceeds of the Series 2008 A Bonds; (i) for the approval
of all remaining draws of the proceeds of the Series 2008 A Bonds; and (iii) to act on and
execute documents on behalf of the Issuer for any and ali federal and state actions as they
relate 1o the planning, design and/or construction of the Project.

Section 14. The Issuer hereby approves the Conformed Bond Ordinance
attached hereto as Exhibit A.

Section 15. This Supplemental Resolntion shail be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 15th day of May, 2008.

THE CITY OF ELKINS

By: Swdith L.

My

Its: W}’or

£
/4




CERTIFICATION

Cértified a true copy of a Supplemental Resolution duly adopted by the Council
of The City of Elkins on the 15th day of May, 2008.

Dated: May 16, 2008.

[SEAL] - R

City Clerk  ° )

04,28.08
255620.00016
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EXHIBIT A

CONFORMED BOND ORDINANCE

See Tab 1 of Transcript
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THE CITY OF ELKINS
SEWER REVENUE BONDS, SERIES 2006 A
(WEST VIRGINIA SRF PROGRAM)

BOND ORDINANCE
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THE CITY OF ELKINS

ORDINANCE AUTHORIZING THE REFUNDING OF
THE OUTSTANDING SEWERAGE SYSTEM
REFUNDING BOND ANTICIPATION NOTES, SERIES
2006; AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, RETTERMENTS
AND IMPROVEMENTS TO THE EXISTING PUBLIC
SEWERAGE SYSTEM OF THR CITY OF ELKINS AND -
THE FINANCING OF THE COST THERROF, NOT
OTHERWISE PROVIDED, THROUGH THE ISSUANCE
BY THE CITY OF NOT MORE THAN $8,588,400 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 2006 A (WEST VIRGINIA
SRR PROGRAM); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AND AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH RONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT ORDAINED AND ENACT ED BY THE COUNCIL OF THE CITY
OF FLKINS: '
RTI i
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section1.01.  Authority for this Ordinance. This Ordinance (together with
any ordinance, order OF resolution supplemental hereto of amendatory hereof, the "Bond
Y egislation™) is enacted pursuant to the provisions of Chapter 16, Article 13 and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the

»Act™, and other appliceble provisions of law.

Section 1.02.  Findings. 1t is hereby found, Jetermined and declared that:

*
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A, The City of Blkins (the "Issner") is a municipal corporation and
political subdivision of the State of West Virginia in Randolph County of said State.

B. The Tssuer presently owns and operates a public sewerage systein.
However, it is deemed necessary and desirabie for the health and welfzre of the inhabitants
of the Issuer that there be acquired and comstructed ceftain additions, betterments and
improvernents to the existing public sewerage system of the Issuer, consisting of upgrading
the existing City of Elkins wastewater treatinent plant fo a 4.99 mgd treatment facility
through the replacement of the existing screens and grit removal equipment; addition of 2
new septage discharge lift station; addition of a new pretreatment building; addition of two.
(2) new blowers and a splitter box and upgrade of the existing splitter boxes at the existing -
oxidation ditch; addition of a new third clarifier and baffles to the existing clarifiers in
addition to a new scum pump station; addition of a new post aeration aerator; Improvements
to the existing nltraviolet disinfection system; addition of a new RAS/WAS ift station;
addition of a new sludge decant iank; replacernent of the existing two (2) sludge filter belt
presses; and expansion of the existing laboratory, togsther with all appurtenant facilities
(collectively, the "Project™), which constitute properties for the collection, transportation,
treatment, purification, or disposal of Yiquid or solid wastes, residential sewage or industrial
waste (the existing public sewerage systeir of the Issuer, the Project and any further
additions, betterments and bmprovements thereto are herein called the "System), in
accordance with the plans and specifications prepared by the Consniting Engineers, which
plans apd specifications rave heretofore been filed with the Issver.

C. The Tssuer has heretofore terporarily financed the design of the
Project by the issuance of the Sewerage System Refunding Bond Anticipation Notes, Series
2006, dated September 8, 2006, issued in the original aggregate principal amount of
$250,000 of which $250,000 principal amnount remains outstanding (the “Prior Notes™).

D. The Prior Notes were issued pursuant to an ordinance of the Issuer
enacted on September 7, 2006 {the “Prior Notes Ordinance™}.

E. It i deemed necessary and desirable for the Issuer to refund the Prior
Notes to effect the release and termination of certain restrictions, conditions and limitations
imposed in the Prior Notes Ordinance. :

P The [sswer intends (i) to refund the Prior Notes and (i) to
permanently finance the costs of acquisition and construction of the Project through the
issuance of its revenue bonds to the West Virginia Water Development Authority (the
« Anthority™), in connection with the West Virginia Water Poliution Control Revolving Fupd
Program (the "SRF Program"}, which the Authority administers pursuant to the Act.

a, It is deerned negessary for the Issuer to issue its Sewer Revenue
Bonds, Series 2006 A (West Virginia SRF Program), in the total aggregate principal amount
of not rnore than $8,588,400 (the “Series 2006 A Bonds™), initially to be represented by a
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single bond, o permanently finance the costs of acquisition and construction of the Project.
Said costs shall be deemed to include the cost of all property rights, casemenis and franchises
deemed necessary or convenient therefor and eligible under the SRE Program; the costs of
refunding the Prior Notes; interest upon the Series 2006 A Bonds prior to and during
construction or acquisition and for 2 period not exceeding 6 months after completion of
construction of the Project; amounts which may be deposited in the Series 2006 A Bonds
Reserve Account (as hereinafter defined); engineering and legal expenses; expenses for
estimates of costs and revenues; eXpenses for plans, specifications and serveys; other
expenses necessary of incident 10 determining the feasibility or practicability of  the
enterprise; administrative expense; comamitment fees; fees and expenses of the Authority,
including the SRE Administrative Fee (as hereafter defined); discount; initial fees for the
services of registrars, paying agenis, depositeries or trustees or other costs in connection with
the sale of the Sexies 2006 A Bonds and such otber expenses as inay be necessary or
incidental to the financing herein authorized; the acquisition or construetion 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 allywable costs prior to the issuance of the Series 2006 A Bonds
or the repayment of indebtedness incurred by the Issuer for such purposes shall be deemed
Costs of the Project, as hereinafter defined.

H. The petiod of usefulmess of the System after completion of the
Project is not less than 20 yeats.

L It is in. the best interests of the Issver that its Series 2006 A Bonds
be sold to the Authority pursuent to the terms and provisions of a loan agreement by and
nmong the Issuer, the Authority and the West Virginia Depariment of Environmenial
Protection (the "DEP"), in form satisfactory to the Issuer, the Authority, and the DEP (the

"Loan Agreement"), to be approved hereby if not previcusly approved by resolution of the
Issuer. .

1. Upon payment of the Prior Notes, there will be outstanding
obligations of the Issuer which will rank on a parity with the Series 2006 A Bonds as to lens,
pledge, source of and security for payment, being the 1ssuer’s Subordinate Sewer Revenue
Bonds, Series 1986 B (West Virginia Water Development Authority), dated April 28, 1986,
issued o the original apgregate principal amount of $517,001 (the “Series 1986 B Bonds™};
the Sewer Revenue Bonds, Serles 1596 A, (West Virginia SRF Program) dated August 22,
1996, issued in the original aggregate principal amount of $300,000 (the “Series 19%6 A
Bonds™); and the Sewer Refunding Revenue Bonds, Series 2004 A, dated June 18, 2004,
issued in the original agpregate principal amount of $1,022,000, (the “Series 2004 A Bonds”
and collectively with the Series 1986 B Bonds and the Series 1996 A Bonds, the “Prior
Bonds™}.

The Series 2006 A Bonds shall be issued on a parity with the Prior Bonds
with respect to liens, pledge and source of and security for payment end in all other respects.
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Prior to the issuance of the Series 2006 A Bonds, the Issuer will, o the extent required by
the Prior Ordinances, obtain the written consent of the Holders of the Prior Bonds to the
issuance of the Series 2006 A Bonds on a parity with the Prior Bonds. Other than the Prior
Bonds, there are no outstanding bonds or obligations of the Issuer which are secured by
revenues or assets of the System. The Issuer is in compliance with all covenants of the Priot
Bonds and Pricr Ordinances.

K. The estimated revenues to be derived in each year after completion
of the Project from the operation of the System will be sufficient to pay all costs of operation
and mmaintenance of the Systern, the principal of and interest on the Bonds {as hereinafter
defined) and to make all payments into all funds, accounts and other payments provided for
herein. ‘

L. The Issuer has complied with ali requirements of West Virginia law
and the Loan Agreement relating to authorization of the acquisition and construction of the
Project and the operation of the System and issuance of the Series 2006 A Bonds, or will
nave so complied prior to issuance of any thereof, inciuding, among other things and without
limitation, the approval of the Project and the financing thereof by the West Virginia
Infrastructure and Jobs Development Council and the obtaining of 2 certificate of public
convenience and necessity from the Public Service Commmission of West Virginia by final
order, the time for Tehearing and appeal of which will either have expired prior to the
tesuance of the Series 2006 A Bonds or such final order will not be subject to appeal.

M. Pursuant to the Act, the Issuer has heretofore established a Sanitary
Board, and the Sanitary Board has petitioned the Governing Body to issue the Series 2006 A
Bonds for the purposes set forth herein.

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

Section1.03.  BondYegislation Constitutes Contract. Inconsideration of the
acceptance of the Series 2006 A Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Legislation shall be deemed to be and shall constitute a
contract between the Issuer and such Bondholders, and the covenants and agreements herein
set forth to be performed by the Issuer shall be for the equal benefit, protection and security
of the Repistered Owners of any and ali of such Series 2006 A Bonds, all which shall be of
equal rark and without preference, priority or distinction between any one Bond of a series
and any other Bonds of the same series, and by reason of priority of issnance or otherwise,
except as expressly provided therein and herein.

Section 1.04.  Definitions. The foliowing terms shall have the following
meanings herein unless the context expressiy requires otherwise:
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"Act® means, collectively, Chapter 16, Article 13 and Chapter 22C, Article 2
of the West Virginia Code of 1931, as amended and m effect on the date of enaciment
hereof.

" Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Qwner of the Series 2006 A Bonds, ot
any other agency, board or department of the State of West Virginia that succeeds fo the
functions of the Authority, acting in its administyative capacity and upon authorization from
the DEP under the Act.

% A uthorized Officer” means the Mayor of the Issuer, or any other officer of the
Issuer specifically designated by resolution of the Governing Body.

"Board" means the Sanitary Board of the Issuer.
vBondholder," “Holder of the Bonds," "Holder," "Registered Ownet” 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, " "QOrdinance, " 1 ond Ordinance™” or "Local Act” means this
Bond Ordinance and all ordinances, orders and resolutions supplemental hereto or
amendatory hereof.

"Loan Agreement” means the Loan Agreement heretofore engered into, or fo
be engered into, by and among the Issuer, the Authority and the DEP, providing for the
purchase of the Series 2006 A Bonds from the Issuer by the Authority, the form of which
ghall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified by the Supplemental Resolufion.

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

"Bonds" means, collectively, the Series 2006 A. Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
~ hereunder or by another ordinance of the Issuer.

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

“Closing Date" means the date upon which there is an exchange of the
Series 2006 A Bonds for 21l or a portion of the proceeds of the Series 2006 A. Bonds from
the Authority and the DEP.
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"C'ode” means the Internal Revenue Code of 1986, as amended, and the
Regulations.

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

"Completion Date" means the completion date of the Project, as defined in the
SRF Regulations.

- "Consulting Engineers” means Burgess & Niple, Inc., Parkersburg, West
Virginia, or any qualified engineer or fitm 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, ag arnended; 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 1.021
hereof to be a part of the cost of acquisition and constmetion of the Project.

"HEP" means the West Virginia Department of Environmental Protection, or
any other agency, board or department of the State that succeeds to the functions of the DEP.

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

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

“Hiscal Year" means each 12-month period beginning on July 1 and ending on
the succeading Jone 30.

"Governing Body" means the Council of the Issuer, as it may now or hereafter
be constifuted.

"Government Obligations" means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United States of
America.

"Gross Revenues” means the apgregate gross operating and non-operating
revenues of the System, as hereinafier defined, deterrnined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided that, "Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
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capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant
to Axrticle 8.01 hereof) or any Tap Fees, a8 hereinafter defined.

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

“Independent Certified Public Accountan " means any certified public
accountznt or firm of certified public accountants that shall at any time hereafter be retained
by the Issuer to prepare an indzpendent anmual or special andit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal cperation
of its business and affairs,

*{nivestrnent Property" means

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

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

(B) in the case of a bond other than 2 private activity bond, any residential
rental property for famnily units which is not Jocated within the jurisdiction of the Issuer and
which is not acquired to implement a court ordered or approved housing desegregation plan.

Except as provided in the following sentence, the term “Investment Property”
does not ficiude any tax-exempt bond. With respect to an tssue other than an issue a part of
which is a specified private activity bond (as defined in section 57(2)(5)(C) of the Code), the
term "Investment Property™ includes a specified private activity bond (as s0 deflned).

vissuer” means The City of Elkins, a municipal corporation and political
subdivision of the State of West Virginia, in Randoiph County, West Virginia, and, unless
the context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Mayor" means the Mayor of the Issner.

“Net Proceeds” means the face amount of the Series 2006 A Bonds, plus
sccrued interest and premjuvm, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Seties 2006 A Bonds Reserve Account. For purposes of the Privaie
Business Use limitations set forth herein, the term Net Proceeds shall include any amoonts
resulting from the investment of proceeds of the Series 2006 A Bonds, without regard o

whether or not such investment is made in tax-exempt obligations.
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"Net Revepues" means the balance of the Gross Revenues, remaining after
deduction of Operating Expenses, as hereinafter defined.

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

"Operating Expenses” means the 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, the SRF Administrative Pee, fees and expenses of
the Anthority, 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 Lo pension or
retirernent funds, taxes and such other reasonable operating costs and expenses as should
normally and regulariy be included undex 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 miscellanteous deductions as are applicable to prior
accounting periods.

*Outstanding, ® when used with reference to Bonds or Priotr Bonds and as of any
particular date, describes all Bonds and Prior Bonds theretofore and therenpon being
authenticated and delivered, except (i) any Bond or Prior Bonds cancelled by the Bond
Registrar or the registrax for Prior Bonds at or prior to said date; (ii) any Bond or Prior
Bonds for the payment of which monies, equal to its principal amount and redemption
premium, if applicable, with interest to the date of maturity or redernption shall be in trust
hereunder and set aside for such payment (whether upor or prior to maturity); (i) any Bond
deermned to have been paid as provided in Article X hereof; (iv) any Prior Bond deemed {0
have been paid in accordance with the resolution authorizing the issuance thereof; and (v) for
purposes of consents or other sctionby a specified percentage of Bondholders, or holders of
Prior Bonds, any Bonds or Prior Bonds registered (o the Issuer. :

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

"Paying Agent* means the Commission or other entity or authority designated
as such for the Series 2006 A Bonds in the Supplemental Resolution.

“prior Notes” means the Issuer's Sewerage System Refunding Bond
Anticipation Notes, Seties 2006, described in Section 1.02C hereof.

“prior Notes Ordipance” means the ordinance authorizing issuance of the
Sewerage System Refunding Bond Anticipation Notes, Series 2006.
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"Prior Bonds® means, collectively, the Tssuer's (i) Subordinate Sewer Reverne
Bonds, Serles 1986 B, dated Aprit 28, 1986, issued in the original aggregate principal
amount of $517,001; (i) Sewer Revenue Bonds, Serjes 1996 A, dated Angust 22, 1996,
jssued in the original aggregafe principal amount of $300,000; and (iii) Sewer Refunding
Reverme Bonds, Series 2004 A, dated Fupe 18, 2004, issved in the original apgregate
priocipal amount of $1,022,000.

«prior Ordinances” means, collectively, the ordinances of the Issuer, including

ali amendments and supplements thereto, authorizing the issuance of the Prior Bonds.

#Privats Business Use" means use (directly or indirectly) in a trade or business
carried on by any person other than a govermmnental uait; provided that, use as a member of
the general public shall not be taken into account.

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

(b} Government Obligations which have been. stripped of their
unmatured interest coupons, interest cOUPONS siripped from
Government Qbligations, and receipts ot certificates evidencing
payments from Government Obligations or interest coUpons
stripped from Governinent Obligations;

(c) Bonds, debenfures, notes or other evidences of
indebtedness issued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate Credit Banks; Federal Home
{.0an Bank System; Export-lmport Bark of the Uniled Staies;
Federal Land Banks; Govemment Mational Mortgage
Association; Temnessee Valley Authority; or Washington
Metropolitan Area Transit Authority;

(0 Any bond, debenture, note, participation certificate or
other similar obligations issued by the Federal National Mortgage
Aseociation to the extent such obligation is guaranseed 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 Aznerica;

(e) Time accounts (including accounts evidenced by tirne

certificates of doposit, time deposits or other similar banking
Arrangernents) which, to the exient not insured by the FDIC or
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Federal Savings and Loan Insurance Corporation, shall be
secured by a pledge of Government Obligations, provided, that
sald Government Obligations pledged either must matare as
nearly as practicable coincident with the patrity of said time
accounits or must be replaced or increased so that the market
valne thereof is always af least equal to the principal amount of
said time accounts;

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

{g) Repurchase agreements, fully secured by investments of
the types described in paragraphs (a) through (&) above, with
banks or mational banking associations which are mermnbers 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
sajd repurchase agreements or must be replaced or increased so
that the market value thereof is always at least equal o the
principal amount of said repurchase agreements, and provided
farther that the holder of such repurchase agreement shall have a
priox 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 parkies;

- e me— () The West Virginia “eonsolidated fund" managed by the
West Virginia Board of Treasury Investments pursuant to
Chapter 12, Atticle 6(c) of the West Virginia Code of 1931, as
amended; and

(i) Obligations of stafes or pofitical subdivisions or agencies
thereof, the interest on which is excluded from gross income for
federal jncome tax purposes, and which are rated at least *A" by
Moody's Investors Service, Imc. or Stapdard & Poor’s
Corporation.

"Recorder” means the Recorder of the Tssuer.

"Registered Owner," “Bondholder,” "Holder” or any simiiar term means
whenever used herein with respect to an ocutstanding Bond or Bonds, the person in whose
pame such Bond is registered.
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"Repistrar” means the Bond Repistrar.

“Regulations" means tepporary and permmanext regulations promulgated under
the Code, or any predecessox thereto.

“Renewal and Raplacémeni Pund” means the Renewal and Replacement Fund
created by the Prior Ordinances and continued hereby.

*Regerve Accounts” mMEans, collectively, the respective reserve accounts
established for the Series 2006 A Ronds and the Prior Bonds.

"Reserve Requirerent” eans, collectively, the respective amount required o
be on deposit in any Reserve Account for the Prior Bonds and the Series 2006 A Bonds.

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

"Series 1986 B Bonds" means the fssuer’s Subordinate Sewer Revenne Bonds,
Series 1986 B (West Virginia Water Development Authority), described in Section 1.02J
hereof.

“Series 1996 A Bonds™ means the Issuer's Sewer Revenue Bonds,
Series 1996 A, described in Section 1.027 hereof.

“Series 2004 A Bonds” means the Issuer's Sewer Refunding Reverme Bonds,
Serles 2004 A, described in Section 1.027 hereof.

“Geries 2006 A Bonds” means Sewer Revenue Bonds, Series 2006 A (West
Virginia SRF Program), of the Issuer, aufhorized by this Bond Lepisiation.

«Series 2006 A Bonds Construction Trust Fund” means the Series 2006 A
Bonds Construction Trust Fund established by Section 5.01 hereof.,

"Series 2006 A Bonds Reserve Account” means the Series 2006 A Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2006 A Bonds Reserve Requirement® means, as of any date of
calcufation, the maximum amount of principal and interest which will become due on the
Series 2006 A Bonds in the then current of any succeeding year.

"Serfes 2006 A Bonds Staking Fund” means the Series 2006 A Bonds Sinking
Fund established by Section 5.02 hereof.
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“Sinking Funds” means, collectively, the respective sinking funds established
for the Prior Bonds and the Series 2006 A Bonds.

"SRE Administrative Fee”® means any administrative fee required to be paid
pursuant to the L.oan Agreement.

*SRR Program® means the State's Water Poilution Control Revolving Fund
Program, under which the Authority purchases the water pollution control revenve bonds of
Jocal governmental entities satisfying certain legal and ofher 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 21 of the
West Virginia Code of State Regulations.

"State” means the State of West Virginia.

“Supplementa) Resolution" means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article “the,"
refers specifically o the supplemental resolution zuthorizing the sale of the Series 2006 A
Bonds; provided, that any matter intended by this QOrdinance to be included in the
Supplemental Resolution with respect to the Series 2006 A Bonds, and not so included may
be ncladed in another Supplemental Resofution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of ot security for the Bonds or any other
obligation of the Tssuer, including, without Timitation, the Renewal and Replacement Fund,
the Sinking Funds and the Reserve Accounts.

"System" means, collectively, the complete existing municipal sewage treatmert
and collection system of the Issuer, as presently existing in its entirety or any integral part
thereof, and shall include the Project and any and all additions, betterments and
improvements thereto hereafter acquired or constructed for the System from any sources
whatsoever, both within and without the Tssuer.

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

Additional texms and phrases are defined in this Ordinance as they are used,
Words importing singular number shall inchude the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculing, feminine or neutral gender shall include any other gender.
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ARTICLEIL

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJRCT AND REFUNDING OF THE PRIOR NOTES

Section 2,01,  Authorization of Acauisifion and Construction of the Project.
There is hereby authorized and ordered e acquisition and construction of the Project,
including the refunding of the Prior Notes, at 2y, ostimated cost of not o exceed $8,388,400,
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 2006 A Bonds hereby anthorized shall be applied as provided in Article V1 hereof.
The Issuer has received bids and will enter into contyacts for the acquisition and construction
of the Project, cormpatible with the financing plan submited to the DEP and the Authority.

The cost of the Project, including the refunding of the Prior Notes, is estimated
not to exceed $8,588,400, of which $8,588,400 will be obtained from proceeds of the
Series 2006 A Bonds.

Section 2.02.  Aufhorization of Refunding of the Prior Notes. There is
hereby authorized and ordered the payment in full of the entire outstanding prineipal of and
all accrued interest on the Prior Notes on the Closing Date. The cost of the refunding will
be obtained from the proceeds of the Series 2006 A Bonds. Upon payment in full of the
Prior Notes, the pledge of funds in favor of the holders of the Prior Notes imposed by the
Prior Notes Ordinance and the monies in the funds and accounts created by the Pricr Notes
Ordinance pledged to the payrment of the Prior Notes are hereby ordered teriinated,
discharged and released,
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF BOND
PURCHASE AGREEMENT

Section3.0l.  Authorization of Bonds. For the purposes of funding a reserve
account for the Series 2006 A Bonds, paying Costs of the Project not otherwise provided for
and paying certain costs of issuance and related costs, or any of all of such purposes, as.
determined by the Supplemental Resolntion, there shall be and hereby are 2nthortized to be
sssued the negotiable Series 2006 A Bonds of the Isster. The Series 2006 A Bonds shall be
issued as a single bond, designated Sewer Revenue Bond, Series 2006 A (West Virginia
SRE Program)”, in the principal amount of ot more than $8,588,400, and shall have such
terms 25 set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 2006 A Bonds remaining after funding of the Series 2006 A Bonds Reserve Account
(if funded from Bond proceeds) and capitalizing interest on the Series 2006 A Bonds, ifany,
shall be deposited in or credited to the Series 2006 A Bonds Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section3.02.  Terms of Bonds. The Series 2006 A Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, ot exceeding the
then legal maximum, payable guarterly on such dates; shall mature on such dates and In such
amnounts: and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution of as specifically provided in the Loan Agreement. The
Series 2006 A Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the taws of the United States of America. Interest, if any,
on the Series 2006 A Bonds shall be paid by check or draft of the Paying Agent or its agent,
rmailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority
is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2006 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a record of edvances and a debt service schedule attached, representing the aggregate
principal amount of the Series 2006 A Bonds, and shall mature in principal installments, all
as provided in the Supplemental Resolution. The Series 2006 A Bonds shall be exchangsable
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 instaliments or maturities, as applicable,
corresponding to the dates of payment of principal instailments of said Bonds; provided, that
the Authority shall not be obligated {0 pay any eXpenses of such exchange.
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Subsequent serfes of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated
and shall bear interest, if any, as of the date specified in a Supplemental Resolution.

Section 3.03.  Bxecution of Bonds. The Series 2006 A Bonds shall be
execnted in the name of the Issuer by the Mayor, and the seal of the issuer shall be affixed
thereto or imprinted thereon and atfested by the Recorder. In case any one ot more of the-
officers who shall have signed or sealed the Series 2006 A Bonds shall cease fo be such
officer of the Issuer before the Series 2006 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as hr;rein provided
and moay be issued as if the person who signed ot sealed such Bonds had not ceased to hold
such office, Any Series 2006 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of snch Bonds shall hold the proper office
in the Yssuet, although at the date of the aufhorization of such Bonds such person may not
have held such office or may not have been sO authorized.

Section3.04.  Authepticationand Re istration. No Serfes 2006 A Bond shall
be valid or obligatory for any purpose ot entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Anthentication and Registration on such Bond,
substantiaity in the form set forth n Section 3. 10 hereof shall have been manually executed
by e Bond Registrar. Any such executed Cestificate of Anthentication and Registration
upon any such Bond shall be copclusive evidence that such Bond has been. authenticated,
registered and delivered under this Bond Legislation. The Certificate of Aurhentication and
Registration on any Series 2006 A Bond shal} be deémed to have been executed by (he Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but jt 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, Trangfer and Registration.  Subject to the
provisions for transfer of registration set forth below, the Sexies 2006 A Bonds shall be and
have all of the gualities and incidents of pegotiable instruments under the {niform
Comrmercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2006 A. Bonds shall be conclusively deemed to have agreed that such Bonds shail
be and have all of the qualiries and incidents of negotiable instruments nnder the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of 2
bopa fide holder for value.

So tong as the Series 2006 A Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Series 2006 A Bonds.,

The registered Series 2006 A Bonds sha]l be transferable only upon the books
of the Bond Registrar, by the registered owner fhereof in person or by his attorney duty
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authorized in writing, upon surxender thereto together with a written instrument of transfer
satisfactory fo the Bond Registrar duly executed by the registered owner or his duly
authorized attormey.

In ail cases in which fhe privilege of exchanging Series 2006 A Bonds or
fransferring the registered Series 2006 A Bonds are exercised, all Series 2006 A Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. Al Series 2006 A
Bonds surrendered in any such exchanges or trapsfexs shall forthwith be cancelled by the
Bond Registrar. For every such exchange or transfer of Series 2006 A Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any tax, fee o other governmental
charge required to be paid with respectto 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
Seges 2006 A Bonds during the period commencing on the 15th day of the inonth next
preceding an interest payment date on the Series 2006 A Bonds or, in the case of any
proposed redemption of Series 2006 A Bonds, next preceding the date of the selection of
Ronds to be redeerned, and ending on such interest payrent date or redemption date.

Section 3.06.  Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2006 A Bond shall become mmtilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, anthenticate
and deliver, a2 new Bond of the same serjes and of like tenor as the Bonds so rnatilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the Bond
destroyed, stolen or Jost, and upon the Holder's furnishing satisfactory indemwity 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 bave matured of be about to mature, instead of issujng a substitute
Bond, the Issuer may pay the same, upon being inderpmified as aforesaid, and if such Bond
be lost, stolen or destroyed, withount surrender thereof.

Section3.07.  Bonds nottobe Indebtedness of the Issuer, The Series 2006 A
Bonds shall not, in any event, be or constitute a corporate indebtedness of the Issuer within
the meaning of any constitutiopal or statutory provision or Hmitation, but shall be payable
solely from the Net Revenues derived from the operation of the System as herein provided.
No Holder or Holders of the Series 2006 A Bonds shall ever have the right to compe} the

exercise of the taxing power of the Issuer 1o pay the Series 2006 A Bonds or the interest, if
any, thereon.

Section 3.08.  Boms Secured by Pledge of Net Revenues: Lien Positions
with respect to Prior Bonds. The payment of the debt service of all Series 2006 A Bonds
shall be secured forthwith equally and ratably by 2 first lien on the Net Revenues derived
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from the operation of the Systein, ona parity with the lien on the Net Revenues in faver of.
the Holders of the Prior Bonds. Such Net Revenues in an amount sufficient 1 pay the
principal of and interest on and other payments for the Series 2006 A Bonds and the Prior
Bonds and fo make the payments into a1l funds end accounts and all other payments provided
for in the Bond Legislation, are hereby irrevocably pledged to such paymerifts as the same
become due.,

Section 3.09.  Delivery of Bonds. 'The Issuer shall execute and deliver the
Series 2005 A Bonds fo the Bond Registrar, and the Bond Registrar shail authenticate,
register and deliver the Series 2006 A Bonds to the original purchasers upon receipt of the
docurnents set forth below:

A. If other then the Authorify, a list of the names in which the
Series 2006 A Bonds ate to be registered upon original issuance,
together wiih such taxpayer identification and other information
a5 the Bond Registrar may reasonably require;

B. A requestand anthorizationto the Bond Registrar on behalf
of the Yssuer, signed by an Authorized Officer, to authenficate
and deliver the Series 2006 A Bonds to the original purchasers;

C. Anexecuted and certificd copy of the Bond Legislation;
T, An executed copy of the Loan Agreement; and

E. The ungualified approving opinion of bond counsel on thie
Series 2006 A Bonds.

Section 3.10.  Form of Bonds. The text of the Series 2006 A Bonds shail be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorjzed or permitted hereby, or by any Supplemertal
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2006 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THR CITY OF ELKINS
SEWER REVENUE BONDS,
SERIES 2006 A
(WRST VIRGINIA SRR PROGRAM)

No. AR~ 3

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF BLKINS,
a municipal corporation and political subdivision of the State of West Virginia in Randolph
County of said State {the "ssuer"), fox value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafier set forth, to the WEST YIRGINIA
WATER DEVELOPMENT AUTHORITY (the “Authority™) ot registered assigns the sum
of DOLLARS ($ ), or such lesser amount
as shall have been advanced to the Issver hereunder and not previously repaid, as set forth
i 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 1,200, as set forth on the "Debt Service
Sehedule” attached as BXHIBIT B hereto and incorporated herein by reference. The interest
and SR Administrative fee (as defined in the hereinafter describe Bond Legistation) on this
Bond shall be payable quarterly on March 1, June 1, September 1 and PDecember 1 of each
year, commencing , 20, as set forth on EXHIBIT B atiached hereto.

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

This Bond may be redeenoed prior to its stated date of maturity in whole or in
part, but only with the express Written consent of thie Authority and the West Virginia
Department of Enviropmental Protection (the “DEP™), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement (the "Bond Purchase
Agreement”) by and among the Tssuer, the Authority and the DEP, dated
2006.

¥
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This Bond is issued (i) to provide funds for the refunding of the Tssuer’s
Sewerage Systemn Refunding Bond Anticipation Notes, Series 2006, dated Septerber B,
2006, issued in the original aggregate principal amount of $250,000 of which $250,000
principal amount remains outstanding (the “Prior Notes™); (i) to pay the costs of acquisition
and construction of certain additions, betterments and improvements to the existing public
sewerage system of the Issuer (the “Project™); [(iii) to fully fund the Series 2006 A Bonds
Reserve Account;] and (iv) to pay certain costs of issuance of the Bonds of this Series (the
“Bonds”) and related costs. The existing public sewerage system of the Issuer, the Project,
and any further additions, betterments OF Jmprovernents 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, Arficle 2 of the West Virginia Code of 1931, as amended
(collectively, fhe “Act"), a Bond Ordinance duly enacted by the Issuer on
, 2006, and a Supplemental Resolution duly adopted by the lIssuer on
, 2006 {collectively, the “Bond Legislation"), and is subject t0 al} the terms and
conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entified 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 Legistation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY BOR PAYMENT, AND IN ALL
RESPRCTS, WITH THE ISSUER'S SUBORDINATE SEWER REVENUE BONDS,
SERIES 1986 B, DATED APRIL 28, 1986, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $517,001 (THE “SERIES 1986 B BONDS™); THE ISSUER'S
SEWER REVENUE BONDS, SERIES 1996 A, DATED AUGUST 22, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,C00 (THE “SERIES
1996 A BONDS™); AND THE ISSUER’S SEWER REFUNDING REVENUE BOND,
SERIRS 2004 A, DATED JUNE 18, 2004, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,022,000, (THE - “SBRIES 2004 A BONDS")
(COLLECTIVELY, THE "PRIOR BONDS").

This Bond is paysble only from and secared by a pledge of the Net Revenves
(as defined in the Bond Legistation) 1o be derived from the operation of the System, on &
parity with the pledge of Net Revenues in favor of the Holders of the Prior Bonds, and from
monies in the Reserve Account created under the Bond Legislation for the Bonds (the
*Series 2006 A Bonds Reserve Account™), and unexpended proceeds of the Bonds, Such Net
Revenues shall be sufficient to pay the principal of and interest on afl bonds which may be
jssued pursuant to the Act and which shall be set aside as a special fund hereby pledged for
such purpoge. This Bond does not constilute 2 corporate indebtedness of the Tssuer within
the meantag of any constitutional or statutory provisions or limitations, ot shall the Tssuer
be obligated to pay the same or the interest, if any, hereon, except from said special fund
provided from the Net Revenues, the monies in the Series 2006 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
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use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115 % of the
maximum amount payable in any year for principal of and interest, if any, on the Bonds and
all other obligations secured by a lien op or payable from such revenues prior {0 OF On 2
parity with the Bonds, including the Prior Bonds; provided however, that so long as there
exists in the Series 2006 A Ronds Reserve Account an amount at least equal io 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
ofher obligations outstanding on a parity with or junior to the Bonds, including the Prior
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110%. The Issuer has entered into cextain further covenants with the registered owners
of the Bonds for the terms of whick reference is made to the Bond Legislation. Remedies
provided the registered ownets of the Bonds are exclusively 2s 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 Regisirar (as
defined in the Bond Legislation), 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
gpthorized in writing-

| " Subject to the regisiration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and sjncidents of, a negotiable instrument
\under the Uniform Commetcial Code of the State of West Virginia.

AJl 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, shail be applied solely to payment of the costs of the Project and costs of
jssuance hereof described in the Bond Legislation, and there shall be and hereby is created

and granted a lien upon such momties, unti} so applied, in favor of the registered owner of this
Bond.

This Bond is, under the Act, exempt from all taxation by the State of West
Virginia, or any county, municipality, political subdivision or agency thereof, except
inheritance, estate and transfer taxes.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that al] 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 pave been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with ail other
obligations of the Issuer, does not exceed any Yimit prescribed by the Constitution ot statutes
of the State of West Virginia and that 2 sufficient arpount of the Net Revennes of the System
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has been pledged to and will be set aside info said spectal fund by the Issuet for the prompt
paymernt of the principal and interest on this Bond.

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

Bond is issued shall be deerned to be a part of the contract evidenced by this Bond to the
same extent as if written. fully herein.
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IN WITNESS WHEREOQF, THE CITY OF BUKINGS has caused this Bond 1o
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 , 2006,

[SEAL]

Mayor

ATTEST:

Recorder
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(Form of)

CERTIFICATE OF AU THENTICATION AND REGISTRATION

A Bonds described in the within-mentioned

This Bond is one of the Series 2006
the name of the registered owner set forth

Bond Legislation and has been duly registered in
above, as of the date set forth below. .

Date: , 2006.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer

CHB49918.1 23



EXHIBIT A

RECORD OF ADVANCES

AMOUNT

DATE AMOQUNT DATE
.8 (19§
(21 % Q0%
(3§ 2u._$
@ _$ (22 %
(5.8 (23) %
% (24§
(I8 (25, %
% 3 26)_§
8 on _$
(1o _% (28§
an $ (29) 3
(12 _$ 30y $
(3§ 3D _§
adh_ 8 32D $
(15) % (33§
(16). 8 34§
an_s (35) %
(18§ (36)_$
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE

CHB84%51B.1



(Form of)
ASSIGNMENT

ROR VALUE RECEIVED the undersigned sells, assigns, and trensfers unto

the within Bond and does hereby jrrevocably constitute and  appoint.
. : s , Attorney to transfer the said Bond

on the baoks kept for registration of the within Bond of the satd Issuer with full power of
substitution in the premises.

Dated: .

In the presence of:

CRB45918.1 26




Section 3,11, Sale of Bonds: Approval and Ratification of Bxecution of

Loan Agreement. The Series 2006 A Bonds shall be sold to the Authority, pursuant to the

terms end conditions of the Loan Agreement. If notso authorized by previous ordinance or

resolution, the Mayor is specifically authorized and directed to execute the Loan Agreement

in the form attached hereto as "Exhibit A" and made a part hereof, and the Recorder is

directed to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the

Authority, and any such prior execution and delivery is hereby authorized, approved, ratified

" and confirmed. The Loan Agreement, incheding all schednles and exhibits attached thereto,
are hereby approved and incorporated into this Bond Legisiation.

Section 3.12. "Amended Scheduje” Filing. Within 60 days foliowing the
Completion Date of the Project, the Issuer will file with the Awuthority and the DEP a
achedule, the form of which wilt be provided by the DEP, setfing forth the actual costs of the
Project and sources of funds therefor.
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ARTICLE ¥
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF
Section5.01. Fstablishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are Thereby created with (or continued if previousty
established by the Prior Ordinances) and shall be held by the Depository Bank, separate and
apart from &li other funds or accounts of the Depository Bank and the ssuer and from each
other:

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

(?) Renewal and Replacement Fund (established by the Prior
Ordinances);

(3) Cost of Issuance Fund (established by the Prior Ordinances);
{4) Rebate Fund {established by the Prior Ordinances); and

(5) Series 2006 A Bonds Construction Trust Fund.

SectionS5.02.  Establishmentof Funds and Accounts with Commission. The
following special funds or accounts are hereby created with (or continued if previously
estabiished by the Prior Ordinances) anid shall be held by the Comrmission, separate and apart
from all other funds or accounts of the Commission and the Issuer and from each other:

(1) Series 2006 A Bonds Sipking Fund; and

(2) Within the Series 2006 A Bonds Sinking Fund, the
Series 2006 A Bonds Reserve Account.

Section 5.03.  Systemn Revenues; FBlow of Punds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt int the
Revenue Fund, The Revenue Fund shall constitute a trust fund for the purposes provided in
fhe Prior Ordinances and this Bond Legislation and shall be kept separate and distinct from
a1l other funds of the Issuer and the Depository Bank and vsed only for the purposes and in
the moanner provided in this Bond Lepislation and in the Prior Ordinances. Al revenues at

any time on deposit in the Reverme Fund shall be disposed of only in the following manner
order of priority:
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(1) The Issuer shall first, each month, pay from the
Revenue Fund to pay current Opetating Expenses of the Systern.

(2) The Issuer shall pext, on the first day of each
month, transfer from the Revenue Fund and simultanecusty
rernit () to the Commission the aounts required by the
Prior Ordinances o pay interest on, if any, the Prior Bonds;
and (ii) commencing 3 months prior to the first date of
payment of interest oh the Series 2006 A Bonds, for deposit
in the Series 2006 A Bonds Sinking Fund, ap amount equal
to 1/3rd of the amount of interest which will mature and
become due on the Series 2006 A Bonds on the next ensuing
quasterly interest payment date; provided that, in the event
the period to elapse between the date of such initial deposit
in the Series 2006 A Bonds Sinking Pund and the next
quarterly interest payment date is less than 3 months, then
such monthly payments shalt be increased proportionately to
provide, 1 month prior o the mext guarterly interest
payment date, the required amount of interest coming due
on such date.

(3) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and simu}taneously
remit (i) to the Commission the amounts required by the
Prior Ordinances to the principal of the Prior Bonds; and (i)
commencing 3 months prior to the first date of payment of
principal of the Series 2006 A Bonds, for deposit in the
Series 2006 A Bonds Sinking Fund, an amount equal to
1/3rd of the amount of principal which will mature and
become due on the Series 2006 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 Serles 2006 A Bonds Sinking Fund and the next
quarterly principal payment date is Jess than 3 months, then
such monthly payments shall be increased proportionately 10
provide, 1 month prior (0 the next quarterly principal
payment date, the required amount of principal coming due
on such date.

(4) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and simultaneously
remit to the Commission (i) the amount required by the
Prior Ordinances for deposit in the respective Reserve
Accounts of the Prior Bonds; and (if) comrmencing 3 months
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prior to the first date of payment of principal of the
Series 2006 A Bonds, if not fully funded upon issuance of
the Series 2006 A Bonds, for deposit in the Series 2006 A
Bonds Reserve Account, an amount equal o 1/120th of the
Series 2006 A Bonds Reserve Requirement; provided that,
no forther payments shall be made info the Series 2006 A
Ronds 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 2006 A Bonds
Reserve Requirement.

(5) The Issuer shall next, on the firgt day of each
month, transfer from the Revenue Tyupnd and remit to the
Depository Bank. for deposit in the Renewal and
Replacement Fund, an amount equal to 2 1/2% of the Gross
Revenues each month (as previously set forth in the Prior
Ordinances and not in addition thereto), exclusive of any
payments for account of any Reserve Account, All funds in
the Renewal and Replacement Fund shall be kept apart from
all other funds of the Issuer or of the Depository Bank and
shall be invested apd reinvested in accordance with
Articie VIII hereof. Withdrawals and disbursements may be
made from the Remewal and Replacement Fund for
replacements, repairs, improvernents OF extensions to the
System; provided, that any deficiencies in any Reserve
Account (except to the extent such deficiency exists because
the required payments into such accounts have not, as of the
date of determmination of a deficiency, funded such accounts
to the maximum extent required hereof) shall be prompily
eliminated with monies from the Renewal and Replacemnent
Fund.

Monmies in the Series 2006 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and inferest, if any, on the Series 2006 A Bonds as the same
shall become due. Monies in the Series 2006 A Bonds Reserve Account shall be used only
for the purposes of paying principal of and interest, if any, on the Serjes 2006 A Bonds as
the same shall come due, when other monies in the Series 2006 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on mories in the Series 2006 A Bonds Sinking Fund
and the Series 2006 A Bonds Reserve Account shall be returned, got less than once each
year, by the Commission to the Issuer, and such amounts shall, during construction of the
Project, be deposited in the Series 2006 A Bonds Constriction Trust Fund, and following
completion of construction of the Project, shall be deposited in the Revenue Fund and applied
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in full, first to the next ensuing interest payment, if any, due on the Series 2006 A Bonds and
fhen to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2006 A Bonds Reserve Account which
result in a reduction in the balance of the Series 7006 A Bonds Reserve Account to below the
Series 2006 A Bonds Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required paymenis have been made in full in the priority as set
forth above.

~ As and when additional Bonds rarking on a parity with the Series 2006 A
Bonds are issued, provision shatl be made for additional payments into the respective sinking
fund sufficient fo pay the interest on such additional parity Bonds and accomplish retirement
fhereof at maturity and to accumblate a balance in fhe respective reserve account in an
amount equal to the requirernent therefor.

The Issuer shall not be required to make any further payments into the
Series 2006 A Bonds Sinking Fund or into the Series 2006 A Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 2006 A Bonds jssued pursuant to this Bond Legislation then Qutstanding
and all jnterest to accrue until the maturity thereof.

Principal, interest of rteseive payments, whether for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and the
Series 2006 A Bonds, in accordance with the respective principal amounis then Outstanding.

The Commission is hereby designated as the fiscal agent for the
administration of the Series 2006 A Bonds Sinking Fund and the Series 2006 A Bonds
Reserve Account created hereunder, and all required amounts shall be remitted to the
Commission from the Revenue Fund by the Tssuer at the times provided herein. If required
by the Authority at anytime, the Issuer shall make the necessary arrangements whereby
required payments into the Series 2006 A Bonds Sinking Fund and the Series 2006 A Bonds
Reserve Account shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required hereunder.

Monies in the Series 2006 A Bonds Sinking Fund and the Series 2006 A
Bonds Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hereof.

The Series 2006 A Bonds Sinking Fund, including the Series 2006 A Bonds
Reserve Account therein, shall be used solely and only for, and are hereby pledged for, the

purpose of servicing the Series 2006 A Bonds under the conditions and restrictions set forth
herein.
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B. The Issuer shall, on the first day of each month (if the first day is nota
business day, then the first business day of each month), deposit with the Comumission the
required interest, if any, principal and reserve account paymenis with respect o the
Series 2006 A Bonds and ali such payments chall be remitted to the Comrnission with
appropriate instructions as to the custody, use and application thereof consistent with the
provisions of this Bond Legistation. The Issuer shall, on the first day of each month (if the
first day is not a business day, then the first business day of each month) deposit with the
Commission, the SRF Administrative Fee as set forth in the Schedule Y attached to the Loan

. Agreement. o '

C. The Issuer shall compleie e "Monthly Payment Porm," a form of which
is attached {o the Loan Agreement, and submit a copy of said form along with 2 copy of s
payment check o the Authority by the 5th day of such calendar month,

. Whenever all of the required and provided transfers and payments from
the Reverne Fund intc the several special funds, as hereinbefore provided, are current and
fnere remains in the Revenue Fund 2 balance in excess of the estimated amounts required to
be so transferred and paid into such fonds 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 tawful purpose of the System.

E. The Issuer shall remit from the Revernue Pund to the Cormnmission, the
Registrar, the Paying Agent of the Depository Bank, on such dases 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 fhe Commission under this paragraph, the Issuer shall, if required
by the Authority anytime make the necessary arrangements whereby such required payments
ghall be automatically debited from the Revenue Fund and electronically transferred to the
Comumission on the dates required.

B, 'The monies in excess of he.sum insured by the maximum amounts
insured by FDIC in all funds and accounts chall 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 onany monthly payment gate the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made np in the subsequent payments in addition to the paymestts which would
otherwise be required to be mede 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 {0 be magde purstant to this Section 5.03
and the relevant provisions of the Prior Ordinances, and the Net Revenues shall be applied
to such deficiencies before peing applied to any other payiments hereunder.
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H. All remittances made by the Issuer to the Commission and the Depository
Bank shall clearly identify the fund or account into which each amount is to be deposited.

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

J. Alt Tap Fees shall be deposited by the Issuer, as received, in the
Series 2006 A Bonds Construction Trust Fund, and following completion of the Project, shall
be deposited in the Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCT [ON DISBURSEMENTS

Section 6.01.  Application of Bond Progeeds; Pledge of Unexpended Bond
Proceeds. From the monies received from the sale of the Series 2006 A Bonds, the following
amounts shail be first deducted and deposited in the order set forth below:

A, From the proceeds of the Series 2006 A Bonds, there shall first be
deposited in the Notes Payment Fund the amount set forth in the Supplenental Resolution.
to pay in full the entire outstanding principal of and all accrued interest on the Prior Notes

B. Next, from the proceeds of the Series 2006 A Bonds, there shall first be
deposited with the Commission in the Series 2006 A Bonds Sinking Fund, the arnount, if any,
set forth in the Supplemental Resolution as capitalized interest.

C. Next, from the proceeds of the Series 2006 A Bonds, there shali be
deposited with the Cormumission in the Series 2006 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resoiution for funding of the Series 2006 A Bonds
Reserve Account,

D. As the fssuer receives advances of the remaining monies derived from
the sale of the Series 2006 A Bonds, such monies shali be deposited with fhe Depository
Bank in the 2006 A Bonds Construction Trust Fund and applied solely to payment of Costs
of the Project in the manyer set forth in Section 6.02 hereof, and until expended, are hereby
pledged as additional security for the Series 2006 A Bonds.

E. After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, amy remaiming proceeds of the
Series 2006 A Bonds shall be expended as directed by the DEP.

Section 6.02, Disbursements From the Series 2006 A Bonds Copstruction
Trast Fund.  On or before the Closing Date, the Issuer shall have delivered to the
Authority and the DEP a report listing the specific purposes for which the proceeds of the
Series 2006 & Bonds wiil be expended and the disbursement procedures of such proceeds,
inchuding an estimated snonthly draw schedule. Payments for Costs of the Project shalt be
made monthly,

Except as provided in Section 6.01 hereof, disbursements from the Series
2006 4. Bonds Construction Trust Fund shall be made only after submission to, and approved
from, the Authority and the DEP of the following:
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{n a completed and signed “Payment Requisition Form," a form of which is
attached 1o the Loan Agreement, in compliance with the congtruction
schedule; and

) a certificate, signed by an Authorized Officer and the Copseliing Engineers,
stating that;

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

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

(C) Bach of such costs bas been otherwise properly
incurred; and

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

Pending such application, monies in the Series 2006 A Bonds Construction
Trust Pund shall be invested and reinvested in Qualified Investments at the writien 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 Legistation shalt be and comstitute valid and legally
pinding covenants of the Issuer and shall be enforceable In any court of compeient
jurisdiction by any Holder or Holders of the Series 2006 A Bonds, In addition to the other
covenants, agreements and provisions of this Bond Legislation, the Issuer hereby covenants
and agrees with. the Holders of the Sexies 2006 A Bonds as hereinafter provided ifi this
Article VII, All such covenants, agreetnents and provisions shall be irrevocable, except as
provided herein, as long as any of the Series 2006 A Bonds or the interest, if any, thereon
is Outstanding and nnpaid.

Seciion 7.02. Bonds not to ve Indebredness of the Issuer. The
Series 2006 A Bonds shall not be nor constifute a corporate indebtedness of the Issuer within
the meaTing of any conslitofional, statutory or charfer limitation of indebtedness, but shall
be payable solely from e funds pledged for such payment by this Bond Lepislation. No
Holder or Holders of any Series 2006 A Bonds shail ever have the right to compel the
exercise of the taxing power of the Issuer to pay the Series 2006 A Bonds or the interest, if
any, thercon.

. Section 7.03. Bonds Secured by Pledge of Net Rgvennes: Lien Positions
with Respect to Prior Bonds, The payment of the debt service of the Series 2006 A Bonds
shall be secured forthwith equally and rat bly by a first lien on the Net Revenues derived
from the Systern, on a parity with the lien on the Net Revenues in favor of the Holders of the
Prior Bonds. The Net Revenues in an amount sufficient to pay the principal of and interest,
if any, on the Prior Bonds and the Series 2006 A Bonds and o make the payments into all
funds and accounts and al} other payments provided for in the Bond egislation are hereby
irrevocably pledged, in the manner provided herein, fo such payments as they become due,
and for the other purposes provided in the Bond Legislation.

Section 7.04. Rates and Charges. The Issver has obtained any and all
approvals of rates and charges required by State law and has taken any other action required
to establish and impose such rates and charges, with all requisite appeal periods having
expired without successful appeal. Such rafes and charges shall be sufficient to comply with
the requirements of the Loan Agreement. “The initial schedule of rates and cherges for the
services and facilities of the System. shall be as set forth and approved and described in the
sewer rafe ordinance of the Tssuer enacted October 19, 2006, which rates are incorporated
herein by reference as a part hereof.

So long as the Series 2006 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect raies, fees and other charges for the use of the System and to take
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all such actions necessary to provide funds sufficient to produce the required sums set forth
in fhe Bond Legislation and in compliance with the Loan Agreement. In the event the
schedule of rates and charges initially established for the System in connection with the Series
2006 A Bonds shall prove fo be insufficient to produce the required sums set forth in this
Bond Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that it
will, to the extent or in the manner 2 ithorized by law, immediately adjust and increase such
schedute of rates and charges and take all such actions necessary to provide funds sufficient
to produce the required sums set forth in this Bond Legislation and the Loan Agreement.

Section-7.05. ' Sale_of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease oL otherwise dispose of or encumber
the System, or any part fhiereof, except 2s provided in the Prior Ordinances. Additionally,
so long as the Series 2006 A Bonds are outstanding and except as otherwise required by law
or with the written consent of the Authority and the DEP, the System. way not be sold,
mortgaged, leased or otherwise disposed of, exceptas a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient to fully pay all the Bonds
Qutstanding in accordance with Article X hersof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect {0 the Serles 2006 A
Bonds, iramediately be remitted fo the Clommission for deposit in the Series 2006 A Bonds
Sinking Fund, and, with the written permission of the Authority or in the event the Authority
is no longer a Bondholder, the Issuet shall direct the Cotmmnission to apply such proceeds fo
the payment of principal of and interest, if any, on the Series 2006 A Bonds. Any balance
remaining after the payment of the Bonds and the 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 reventes of the System.

The foregoing provision notwithstanding, the Issuer shell have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comptising a part
of the System hereinaiter determined in the manmer provided herein to be no longesr
necessary, useful or profitable in the operation thereof. Prior to any such zale, lease or other
disposition of such propetty, if the amount to be received therefor, together with ail other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted,
determine that such property comprising a patt 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 o1 other disposition of said propetty, together
with all other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such propezties, shall be in excess of $10,000 but not in excess of $50,000,
the Issuer shall first, in writing determine upon consultation with the Consulting Engineers
that such property comprising a part of the System s no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution. duly
adopted, authorize such sale, lease or other disposition of such property upox public bidding
in accordance with the laws of the State. The proceeds of any such sale shall be remitted by
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the Tssuer to the Commission for deposit in the Sinking Funds for prepayment of the Bonds.
The payment of such proceeds into the Renewal and Replacement Fund and the Sinking

Funds shall not reduce the amounts required to be paid into such 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
recetved ducing the same Fiscal Year for such sales, Jeases, OT other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding
without the prior -approval and consent in ‘writing of the Holders of the Bonds' then
Outstanding. The Issver shall prepare the form of such approval and consent for execution
by the thien 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 Pavable Out of Revenues and
General Covenant Agaipst Bncumbrances. Bxcept as provided for in Section 7.06 and
Section 7.07 hereof, the Issuer shall pot issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as 10 lien on and source of and
security for payment from such revenues with the Series 2006 A Bonds and the Prior Bonds.
All obligations issued by the Issuer after the issuance of the Series 2006 A Bonds and payable
from the revenues of the System, except such additional parity Bonds, shall contzin an
express statenent that such obligations are junior and subordinate, as to lien on and source
of and security for payment from such revenues and i all other respects, to the
Series 2006 A Bonds; provided, that no such subordinate obligations shall be issued unless
all payments required to be made into all funds and accounfs established by thiz Bond
Legislation have been made and are cucrent at the time of the issuance of such subordinate
obligations.

Except as provided above, the Issuer shall not create, or cause OF permit to
be created, any debt, len, pledge, assignment, encumbrance or any other charge having
priority over or being on a parity with the len of the Series 2006 A Bonds, and the interest
thereon, wpon any of the income and reverues of the System pledged for payment of the”
Series 2006 A Bonds and the interest, if any, thereon in this Bond Legislation, or upen the
System or any part thereof.

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

Segtion 7.07.  Parity Bonds, So iong as the Prior Bonds are outstanding,
the Timitations on the issuance of parity obligations set forth in the Prior Ordinances shall be
applicable. Additionally, no Parity Bonds, payable out of the revenues of the System, shall
we isened after the issuance of the Series 2006 A Bonds pursuant to this Bond Legislation,
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without the prior written consent of the Authority and the DEP under the conditions and in .
the tnanmer herein provided (unless less restrictive than the provisions of the Prior
Ordinances).

All Parity Bonds issued hereunder shall be on 2 parity in al! respects with the
Series 2006 A Bonds.

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

No Parity Bonds shall be issued at any time, however, unless and until there
has been procured and filed with the Recorder a written statement by the Tndependent
Certified Public Accountants reciting the conchusion that the MNet Revenues actnally derived,
subject to the adjustments hereinafter provided for, from the System during apy 12
consecutive months within the 18 months immediately preceding the date of the actual
issuance of such Parity Bonds, plus the estimated average increased anmoal Net Revenues to
be received in each of the 3 succeeding years after the completion of the improvernents to be
financed by such Parity Bonds, if any, shall not be less than 115% of the largest aggrepate
amount that will inature and become due in any succeeding Figcal Year for principal of and
interest, if any, on the following:

(1) The Bends then Qutstanding;

(2) Any Parity Bonds theretofore issued pursuant to the
provisions contained in this Bond legislation then
Quistanding; and :

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

The "estimated average increased annual Net Revemies (o be recelved ineach
of the 3 succeeding years,” as that term is used in the compuiation provided in the above
paragraph, shall refer oly to the increased Net Revenues estimated to be derived from the
improvements to be financed by such Parity Bonds and any increase in rates adopted by the
Issuer and approved by the Public Service Commission of West Virginia, the period for
appeal of which has expired prior to the date of issvance of such additional 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
Revermes such additional Net Revenues which would have been received, in the opinion of
an Independent Certified Public Accountant, 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 jssuance of such Parity Bonds.
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Not later than simultaneously with the delivery of such Parity Bonds, the
Issuer shall bave entered into written contracts for the immediate construction or acguisition

of such extensions 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
iesued on a pasity, regardiess of he time or times of phe‘fr isspance, shall rank equally with
respect to their lien on the Net Reverues of the System and their source of and security for
payment from said Net Revenues, without preference of any Bond of one series over any
other Bond of the same series. The Issuer shall comply fully with 2}l the increased payments
into the various funds and accounts created in this Bond Legislation reguired for and on
account of such Parity Bonds, in addition to the payments required for Bonds theretofore
jssued pirsuant to this Bond Legisiation.

Parity Bonds shall not be deemed to include bonds, notes, certificaies ot
other obligations subsequently issued, the lien of which on the revenues of the Systemn is
subject to the prior and superior tien of the Series 2006 A Bonds on such revenues. The
Issuer shall not issue any obligations whatsoever payable from the revepues 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 1o lien on and source of and security for payment from
such reventes, with the Series 2006 A Bonds.

No Parity Bonds shall be issued at any time, however, unless all of the
payments into the respective funds and accounts provided for in this Bond Legisiation with
respect o the Bonds then Outstanding, and any other payments provided for in this Bond
Legislation, shall have been made in full as required fo the date of delivery of the Patity
Bonds, and the Issuer then be in. full complhiance with all the covenants, agrecments and terms
of this Bond Legislation.

Any certifications requiring corputations establishing that debt service
coverage is sufficient to support the issuance of parity Additional Bonds or that requ isite debt
service savings are available to support the issuance of refunding bonds shall, in all cases,
be evidenced by a certificate of an Independent Certified Public Accountant, '

No additional bonds, notes, certfificates, contracts or any other obligations
shall be issued by the City unless no Event of Defanlt shall have occurred and be continuing
with respect to the Bonds.

Section 7.08. Books: Records and Andit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and instaliing the Project. The Issuer shall permit the Authority and the DEP
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“or their agents and representatives, 10 inspect all books, documents, papers and records
relating to the Project and the System at all reasonable times for the purpose of audit and
exarmination. The Issuer shall submit to the Authority and the DEP such documents and
information as they may reasonably require in conmection with the acquisition, construction
and installafion of the Project, the opetation and maintenance of the System and the
administration of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the DEP or their agents and
representatives, to inspect all records pertaining to the operation and maintenance the System
at all “reasonable times following completion of constroction of sthe  Project and
corarrencement of operation thereof, or, if the Project is an improvement o an existing
systemn, at any reasonable time following commencement of construction.

The Fssuer wilt 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 iransactions relating to the System, and any
Holder of a Bond or Bonds issued pursuant to this Bond Legistation shall have the right at
a1l reasonable Himes to inspect the System and all parts thereof and all records, accounts and
data of the Issuer relating therefo.

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 Comumission of West Virginia. Separate conftrol accouniing records shail be
maintained by the Governing Body. Subsiglary records as may be required shall be kept in
the manmer and on the forms, books and other bookkeeping records as presciibed by the
Governing Body. The Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting systern which may be instailed remote from the direct
supervision of the Goverriing Body shall be reported to such agent of the Issuer as the
Governing Body shall direct. :

The Tssuer shall file with the Authority and the DEP, or any other original
purchaser of the Series 2006 A Bonds, and shalt mail in each year to any Holder ot Holders
of the Series 2006 A. Bonds, requesting the same, an annual report containing the following:

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

(B) A balance sheet statement showing ali 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 01 other obligations
outstanding.
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The Issuer shall also, at jeast once a year, cauge the books, records and
accounts of te System to be andited by Independent Certified public Accountanis in
compliznce with the applicable OMB Circular, or any successor thereto, and the Single Aundit
Act, or any succesgor thereto, o the extent legally required, and shall mail upon request, and
make available generaily, the report of said Independent Certified Public Accountants, of 2
summary thereof, to any Holder o Holders of the Series 2006 A Bonds and shall subsmit said
report 1o the Authority and the DEP, or any other original purchaser of the Serjes 2006 A
Bonds. Such audit report submitted to the Authority and the DEP shall include a statement
fhat the Yssuer is in compliance with the termns and provisions of the Act, the Loan Agrecment
and this Bond Legisiation and that the reverues ‘of the System are adequate to meet the
Tesuer's Opetating Expenses and debt service and reserve requIreImMents.

Subject to the terms, conditions and provisions of the Loan Agreement and
the Act, the Issuer has acquired, or shall do all fhings niecessary {0 aCqUire, the proposed site
of the Project and chall do, is doing or has done all things necessary fo construct the Project
in accordance with the plans, specifications and designs prepared by the Consuiting
Engineers. All rea) estate and interests in real estate and all personal property constituting
the Project and the Project site heretofore or hercafter acquired shall at all times be and
remain the property of the Issuer.

The Issuer shall provide the DEP with all appropriate documentation o
comply with any special conditions established by federal and/or state regulations as set forth
in EXHIBIT E of the Loan Agreement 01 a5 promulgated from time to time.

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
tiroes. Priorto, during and after completion of construction and commencement of operation
of the Project, the Issuer shall provide the Authority and ihe DEP, or their agents and
representatives, with access to the System site and System facilities as may be reasonably
necessary to accomplish all of the powers and rights of the Authority and the DET with
respect to the Systern pursuant to the Act.

Section 7.09. Rates, Prior to the issuance of the Series 2006 A Bonds,
equitable rates ot charges for the use of and seryice rendered by the System have been
pstablished ali in the manner and form required by law, and copies of such rates and charges
so established will be contimzously on file with the Recorder, which copies will be open to
inspection by all interested parties. The schedule of rates and cherges shall at all times be
adequate to produce Gross Revemues from the System sufficient to pay Operating Bxpenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary $o 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 femporary
unanticipated reduction in jncome and revemues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from tine to time in effect shall be sufficient, together with
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other revenues of the Systern (i) to provide for all Operating Expenses of the System and (i)
{0 leave a balance each year equal {o at least 115% of the maximum amotmt required in any
year for payment of principal of and interest, if any, on the Series 2006 A Bonds and all
other obligations secured by 2 lien on or payable from such revenues on a parity with or
junior to the Series 2006 A Bonds, including the Prior Bonds; provided that, in the event the
amounts equal fo or in excess of the escrve requirernents are on deposit respectively in the
Series 2006 A Bonds Reserve Account and any Reserve Accounts for obligations on a parity
with or justior to the Series 2006 A Bonds, including the Prior Bonds, are funded at least at
the requirement therefor, such balance each year need oply equal at least 110% of the
maximum amount required in any year. for payment of principal of and interest, if any, on
the Series 2006 A Bonds and all other obligations secured by a lien on or payable from such
revenues on 2 parity with or junior to the Series 2006 A Bonds. Inany event, the Issuer shall
not reduce the rates or Charges for services set forth in the vate ordinance described in
Section 7.04 hereof.

Section7.10. Operating Budgetand Monthly Financial Report. The Issuer
shali annually, at least 45 days preceding the beginming of each Biscal Year, prepare and
adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the DEP and the Authority within 30 days of adoption
thereof. No expenditures for the operation and maintenance of the System shall be made in
any Piscal Year in excess of the amounts provided therefor in such budget without a written
finding and recommendation by a registered professional engineer, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made unil the Issuer shall have approved such finding and
cecommendation by a resolution duly adopted. No jncreased expenditures in excess of 10%
of the amount of such badget shall be made except upon the further certificate of a registered
professional engineer that such increased expenditures ave Decessary for the continued
operation of the System. The Jssuer shall mail copies of such annual budget and all

. resolutions authorizing increased expenditures for operation and maintenance within 30 days
of adoption fo the Authority and the DEP and to any Holder of the Bonds, who shall file his
or her address with the Issuer and request in writing that copies of 21l such budgets and
resolutions be furnished him or ber and shall make av ailable such budgets and ail resolutions
anthorizing increased expenditures for operation and maintepance of the System at all
reasonable times to the DEP, the Authority and to any Holder of any Bonds, or auyone acting
for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a “Montly Financial Report," a form of which is attached

to the Loan Agreement, and forward a copy of such report to the DEP and the Authority by
the 10th day of each month.
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Section 7,11. Engineering Services and Operating Personnel. The [ssuer
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 ot will be construsted in
accordance with the approved plans, specifications and designs as submitted to the Authority
and the DEP, the Project is adequate for the purposes for which it was designed, the funding
plan as submmitted to the Authority and the DEP is sufficient to pay the costs of acquisition
and construction of the Project, and all permits required by federal and state laws for
construction of the Project have been obtained. :

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Authority and the. 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, speci fications and designs prepared by the Consulting
Engineers, which have been approved by all necessary governmental bodjes. Such engineer
shall certify to the Authority and the DEP 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 lssuer shall require the Consulting Epgineers 1o submit Recipient
As-Built Plans, as defined in the SRE Regulations, t0 it within 60 days of the completion of
the 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 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 fhe Consuifing Engineers to submit the final
Operation and Maintenance Manual, as defined in the SRF Repulations, to the DEP when the
Project is 90% completed. The Issuer shall at all times provide operation and maintenance

¥

of the System in compliance with al] state and federel standards.

The Issuer shall employ gualified operating personnel properly certified by
the State before the Project is 50% complete and shall refain such a certified operator 0
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 50% completion stage.

Section 7.12. Mo Competing Franchise. To the extent legally allowable,
the Issner will not grant or cause, consent (o o1 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 wifl diligently
enforce and collect al} 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 shal} become delinquent to the fall extent permitted
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or authorized by the Act, the rules and segulations of the Public Service Comunission 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 tbe owner thereof, as well as the user of the
services and facilities, shall be delinguent until such time 2s 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 Yssuer forther
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 Systern, 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 Systemn and will not restore such services of ejther system uotil
all delinquent chacges for the services of the System, plus reasonable interest and penalfy
charges for the restoration of service, have been fully paid and shall take all further actions
to enforce cotlections to the maximum extent permitted by Jaw. If the water fac ilities are not
owned by the Issuer, the Issuer shall enter into a termination agreement with the water
provider of such water, subject to any required approval of such agreement by the Public
Service Commission of West Virginia and all rules, regulations and orders of the Public
Service Commission of West Virginia.

Section7.14. No Free Services. The Issuer will 1ot render or cause 10 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 io the event the Issuer, or any department,
agency, instrumentality, officer or ermployee of the Issuer shall avail itself ot themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other cusiomers receiving Jike services under similar circumstances
shall be charged the Issuer and any such depariment, 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 Syster. :

Section 7.15. Insurance and Construction Bonds. A. The Issver hereby
covenants and agrees that so long as the Series 2006 A Bonds remain Qutstanding, the Issuer
will, as an Operating Expense, procure, carty and maintain insurance with & reputable
insurance carrier of carriers as is customarily covered with respect to works and properties
stmilar to the System. Such insurance shall initiafly cover the following risks and be in the
following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE
INSURANCE, onall above-ground insurable portions of the
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System in an amount equal {0 the actual cost thereof. In
time of war the lssuet 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 Tssuer will itself, or
will require each contracior and subcontractor 10, obtain and
maintain builder's risk insurance (fire and extended
coverage) to protect the imterests of the Issuer, the
Authority, the prime confractor and all subcontractors as
fheir respective inferests may #ppeal, in accordance with the
Loan Agreement, during construction of the Project on a
100% basis (completed vatue form) on e insurable portion
of the Project, such insurance to be made payable to the
order of the Authority, the Igsuer, the comntractors and
subcontractors, as their interesis may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the Issuer
from claims for bodily injury and/or death and not less than
$500,000 per occurrence from claitns for damege 10
propexty of others which may arise from the operation of the
System, and insurance with the same limits to protect the
{ssuer from claims arising out of operation or ownership of
motor vehicles of or for the System.

(3) WORKER'S COMPENSATION _CO‘VERAGEFOR
ALL EMPLOYERS OF .OR FOR THE SYSTEM
ELIGIBLE THERBFOR; 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 Tssuer, and such
payment bords will be filed with the Clerk of The County
Commission of the County in which such work is to be
performed prior o commencement of construction of te
Project in compliance with West Virginia Code, Chapter 33,
Article 2, Section 39.

{4) FLOOD INSURANCE, if the faciliies of the
System are or will be Tocated in designated special flood or
mudslide-prone areas and 0 the extent available at
reasonable cost to the Issuer,
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(5) BUSINESS INTERRUPTIONINSURANCE, to the
exfent available at reasonable cost to the Issuer.

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

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

The Tssuer shall also require all contractors engaged in the constroction of
the Project to carTy such worker's compensation coverage for all employses working on the
Project and public Hability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as js customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terns of sach
coverage are satisfactory to the Authority and the DEP and the Issuer shall verify such
insurance prior to commencement of consyruction. In the event the Loan Agreement so
requires, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their Interests may appear.

Section 7.16. Mandatory Connections. The mandatory vse 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
Tssuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State
Depattment of Health from such house, dwelling or building into the Systern, fo the extent
permitted by the Jaws 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 ofber means for the collection, treatment and disposal of sewage and wagste roatters
from such house, dwelling or building where there is such gravity flow or trangportation by
such other method approved by the State Department of Health zand such hiouse, dwelling or
building can be adequately sexved by the System, and every such owner, fenant or occupant
shall, after a 30-day notice of the availability of the System, pay the rates and charges
established therefor.
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Any such house, dwelling or buflding from which emanates sewage OI
water-borpe waste matter and which is not so connected with the System is hereby declared
and found to be a hazard t the health, safety, comfort and welfare of the inhabitants of the
Issuer and a public nuisance which shall be abated o the extent permitied Dy law and as
promptly as possible by proceedings in a court of competent jurisdiction.

_ Section 7,17,  Completion and Operation of Project; Permits and Orders.
The Issuer shall complete the Project as promptly as possible and operate and maintain the
System as a revy enue-producing utility in good condition and in compliance with il federal
and state requirements and standards.

The Issuer has obtained all permils required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Comumission of West Virginia and the West Virginia Infrastructure and Jobs Development
Couneil necessary for the acquisition and constrction of the Project and the operation of the
Systern and has obtained all approv als for the issuance of the Series 2006 A Bonds required
by State law, with all appeal periods having expired without successful appeal.

Section7.18. CompHance with Loan Agreementand Law. 'The Issuer shall
perform, satisfy and comply with all the terms and conditions of the Loan Agreement and the
Act. Notwithstanding anything herein to the contrary, the Issuer shall provide the DEP with
copies of all documents submitted to the Authority.

The Issuer shall also comply with all applicable laws, rules and repulations
issned by the Authority, DEP or other State, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, mainfenance and use of the
System.

Section 7.19. Tax Covepants. The Issuer hereby further covenants and
agrees as foliows:

A. PRIVATBRUSINESS USE LIMITATION. The Issuer shall assure that

(1) not in excess of 10% of the Net Proceeds of the Series 2006 A Bonds zre 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 2006 A Bonds during the ferm thereof is, under the ferme of the
Series 2006 A Bonds or any underlying arrangement, direcily or indirecily, secured by any
interest in property used or to be used for 2 Private Business Use or in payments in respect
of property used or 10 be used for a Private Business Use or is to be derived from payments,
 whetber or not to the Issuer, in respect of property or borrowed money used or to be used
for a Privaie Business Use; and (i) and that, in the event that both (A} in excess of 5% of
the Net Proceeds of the Serjes 2006 A Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 59 of the interest due on the Series 2006 A
Bonds during the term thereof is, under the terms of the Series 2006 A Bonds or any
underlying arrangement, directly or indirectly, secured by any interest in property vsed or
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to be used for said Private Business Use of in payrments in respect of property vsed or to be
used for said Private Business Use or is to be derived from payments, whether ot not to the
Issuer, in respect of property or borrowed money used ot to be used for said Private Business
Use, then said excess over sald 5% of Net Proceeds of the Series 2006 A Bonds used for 2
Private Business Use shall be used for a Private Business Use related to the govermmental use
of the Project, or if the Series 2006 A Bonds are for the purpose of financing mote than one
projest, a portion of the Project, and shall not exceed the proceeds used for the povernmental
use of that portion of the Project to which such Private Business Use is related, all of the
foregoing to be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% or $5,000,000 of the Net Proceeds of the Series 2006 A Bonds are
used, directly or indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) 1o persons other than state o loeal government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shali not take
any action ox permit or suffer any actior o be taken if the result of the same would be to
canse the Series 2006 A Bonds to be "federally guaranteed" within the reaning of
Section 149(b) of the Code.

D, INFORMATION RETURN, The Issuer will file all statements,
:nstruments and returns necessary to assure the tag-exempt status of the Series 2006 A Bonds
and the interest thereon, including, without limitation, the information return required under
Section 149{e) of the Code.

B. FURTHER ACTIONS. The Issuer will take any and all actions that ay
be required of it (including, without linnjtation, those deemed necessary by the Authority) so
that the interest on the Series 2006 A Bonds will be and remain exciidable from gross income
for federal income tax purposes, and will not take any actions, or fail to take any actions
(including, withont limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

Secfion 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: Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2006 A Bonds or immediately thereafter, enter
into written contracts for the immediate aceuisition ot construction of the Project.

B. The Issver shall submit alt proposed change orders to the DEP for written
approval. The ssuer shall obtain the written approval of the DEP before expending any
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proceeds of the Series 2006 A Bonds held in “coptingency” as set forth in the
Schedule attached to the Certificate of the Consulting Engineer. The Issuer shali also obiain

the written approval of the DEP before expending any proceeds of the Series 2006 A Bonds
made available due to bid or constuction or project unpderrans.

€. The Issuer shall list the funding as being provided by the DEP and the
Authority in amy press release, publication, program bulletin, sign or other public
commurication. that references the Project, inciuding but not limited to apy program
document distributed in copjunction With any ground breaking or dedication of the Project.

Section 7,.22. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2006 A Bonds, a stamiory morigage Lien vpon the System is granted
and created by the Act, which statuory mortgage Yien s hereby recognized and declared to
b valid and binding, shall take effect immediately upon delivery of the Series 2006 A Bonds,

and shall be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
Bonds.
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ARTICLE VIIT

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investents. Amy 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 nead 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 arry
profit or oss 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 redernption price thereof if then redeemmable
at the option of the holder, including the value of accrued interest and giving effect to the
arnortization 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 n any fund or account is insufficient to make the payments
required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank may make any and al} investmenis permitted by this section through its own
investrnent or trust department and shall not be responsible for any losses from such
investments, other than for its own negligence or willful misconduct,

The Depository Bank shall keep complete and accurate records of alf funds,
accounts and investments, and shall distribute to the Tssuer, at least once each year (or more
often if reasonably requested by the Issuer), a surnmary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2006 A
Bonds are Outstanding end as long thereafter as necessary to comply with the Code and
assure the exclusion of interest on the Series 2006 A Bonds from gross income for federal
incorme 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 2006 A Bonds which would cause the Series 2006 A Bonds to
be “arbitrage bonds" within the meaning of Section 148 of the Code, and (if} it will take all
actions that may be required of it (including, without implied limitation, the timely filing of
a federal information return with respect to the Series 2006 A Bonds) so that the interest on
the Series 2006 A Bonds will be and remain excludable from gross income for federal income
tax purposes, and will not take any actions which would adversely affect such exchusion.
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Section 8,03. Tax Certificate and Rebate. The fssuer shall deliver a
cerfificate of arbitrage, a tax certificate or ofher similar certificate fo be prepared by
nationally recognized bond counsel ot tax coupsel relating to payment of arbifrage rebate and
other tax matters as a condition to issuance of the Series 2006 A Bonds. In addition, the
fssuer covenants to comply with all Regulations from time to time in effect and applicable
to the Series 2006 A Bonds as may be necessary in order o fully comply with Section 148(5)
of the Code, and covenants to take such actions, and refrain from teking such actions, as may
be necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this Bond
Legislation.

The lssuer covenants to calculate, annuatly, the rebatable arbitrage,
determined in accordance with Section 148(f) of the Code. Upon completion of each such
armual calculation, unless otherwise agreed by the Authority, the Issver shall deposit, or
cause to be deposited, in fhe Rebate Fund such sums as are necessary to cause the aggregate
arnount on deposit in the Rebate Fund to equat the sum determined to be subject to rebate to
the United States, which, notwithstanding anything herein to the contrary, shall be paid from
investment earnings on the underlying fund or aceount established hereunder and on which
such rebatable arbitrage was earned or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Rebate Fund shall be held free and clear
of any lien or pledge hereunder and shall be used only for payment of rebatable arbitrage fo
the United States. The Issuer shall pay, or cause to be paid, to the United States, from the
Rebate Fund, the rebatable arbitrage in accordance with Section. 148(f) of the Code and such
Regulations. In the event that there are any amounts remaining in the Rebate Fund following
all such payments required by the preceding sentence, fhe Depository Bank shall pay said
amounts to the Issuer to be used for any lawful purpose of the System. The Issuer shall remnit
paymenis to the United States in the time and at the address prescribed by the Regulations
as the same may be from time to time in effect with such reports and statements as may be
prescribed by such Regulations, In the event that, for any reason, amounts in the Rebate
Pund are msufficient o make the payments to the United States which are required, the
Issuer shall assure that such payments are made by the Tssuer to the United States, on &
timely basis, from any funds lawfully available therefor. In addition, the Issuer shall
cooperate with the Authorlty in preparing rebate calculations and in all other respects in
connection with rebates and hereby consents to the performance of all matters in comnection
with such rebates by the Authority at the expense of the Tssuer. The Issuer may provide for
the employment of independent attorneys, accountants or consultants compensated on such
reasongble basis as the Jssuer may deem appropriate in order (o assure compliance with this
Section 8,03, The Issuer shall keep and retain, or cause to be kept and retained, records of
fhe determinations made pursuant to this Section 8.03 in accordance with the requirements
of Section 148(f) of the Code and such Regulations. In the event the Issner fails to make
such rebates as required, the Issuer shall pay the required rebate amount, aty and all
penalties and ofher amounis, from lawfully available sources, and obtain a waiver from the
Internal Revenue Service, if necessary, and take zny other actions necessary, in order 1o
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maintain the exclusion of interest on the Series 2006 A Bonds from gross income for federal
income laX purposes.

The Issuer shall furnish to the Authority, anmally, and at such time as it is
required to perform its rebate calcnlations under the Code, a certificate with respect to its
rebate calculations and, at any time, any additional information relating thereto as may be
requested by the Authority. In addition, the Issuer shall cooperaie with the Autherity 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 submoit fo the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation and certificate with respect thereto
or, if thie Issuer qualifies for the small governmental jssue exception o Tebate, or any other
exception thereto, then the Yssuer shall submit to the Authority a cerfificate stating that it is
exempt from such rebate provisions and that no event has occurred to its knowledge during
the Bond Year which would make the Series 2006 A Bonds subject to rebate. The ssuer
shall also furnish to the Authority, at any time, such additional information telating to rebate
as may be reasonably requested by the Authority incloding information with respect to
earnings on all funds constituting °gross proceeds" of the Series 2006 A Bonds {(as such term
“gross proceeds" is defined in the Code).
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ARTICLE IX

DERAULT AND REMEDIES

Section 5.01. EBvents of Default. Each of the following events shall
constitute an "Event of Default" with respect to the Series 2006 A Bonds:

(1) ¥f default occurs in the due and puncival payment of
fhe principal of or interest, if any, on the Series 2006 A
Bonds; or

() If default occurs in the Tssuer's observance of amy
of the covenants, agreemenis Of conditions on its part
relating to the Series 2006 A Bonds set forth in this Bond
Legislation, any supplernental resojution or in the Series
2006 A Bonds, and such default shafl have continued for a
period of 30 days after the Tssuer shafl have been given
written notice of such default by the Commission, the
Depository Bank, the Registrar, the Paying Agent o1 any
pther Paying Agent or a Holder of a Bond; or

(3) If the Tssuer files a petition seeking reorganization
or arrangement under the federal bankrupicy laws or any
other applicable faw of the United States of America; Of

(4) If default occurs with respect 0 the Prior Bonds oz
the Prior Ordinances. ‘

Section 0.02. Remedies. Upon the happening and continuance of any
Bvent of Default, any Registered Owner of & 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 cuit for any unpaid principal or interest thent due, () by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners inchuding the right
fo require the tssuer 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 ot 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 fo the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 2006 A Bonds
shall be on a parity with the Prior Bonds,
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Section9.03.  Appointmentof Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Bvent of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition o alf other remedies or rights, have the right
by appropriate legal proceedings to obsain 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, Tentals, 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 ofhier revenues in conformity with the provisions of this Bond Legislation and the
Act.

The receiver so appointed shall forthwith, direcily or by his or her or its
agents and attorneys, enter into and upon and take possession of ali facilities of said System
and shall hold, operate and maintain, nanage 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 §o 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
obligations and interest thereon having a charge, Hen or epcumbrance upon the revenues of
the Systen 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
currendered fo 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 fo secure
the further appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon
wim or her or i, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may be
emoved thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein contained shal} imit 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 fhe name of the Issuer and for the joint protection and benefit of the Issper 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
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protection of both the Issuer and Registered Ownpers of such-Bonds and the curing and
making good of any Bvent of Default wih respect thereto undex the provisions of this Bond
Legistation, and ihe title to and ownérship of said System shall remain in the Issuer, and no
court shall have any jurisdiction o enier 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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ARTICIE X

PAYMENT OF BONDS

Section 10.01, Pavment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2006 A Bonds, the principal of and interest due
or io become due thereon, if any, at the times and ib the manner stipulated therein and in this
Bond Legislation, then the pledge of Net Revefiues and other monies and securities pledged
under this Bond Legislation and'all covenants, agreements and other obligations of the Issuer
to the Registered Owners of the Series 2006 A Bonds shall thereupon cease, terminate and
become void and be discharged and satisfied, except as may otherwise be necessary to assure

the exclusion of interest, if any, on the Series 2006 A Bonds from gross income for federal
income tax purposes.
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ARTICLE X1

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legiglation, Prior to
issuance of the Series 2006 A Bonds, this Ordinance may be amended or supplemented In -
any way by the Supplementat Resolution. Following issuance of the Series 2006 A Bonds,

no material modification or amendment of this Ordinance, ot of any ordinarice, resolution’” -

or order amendatory or supplemental hereto, that would materiaily and adversely affect the
rights of Registered Owners of the Sertes 2006 A Bonds, shall be made without the consent
in writing of the Regiswered Owners of the Series 2006 A Bonds so affected and tfhen
Qutstanding; provided, that no change shall be made in the maturity of any Bond or Bonds
or the rate of inferest, if any, thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest out of the funds herein
pledged therefor without the comsent of the respective Registered Owner thereof. No
amendment or modification shall be made that would reduce the percentage of the principal
amount of the Series 2006 A Bonds required for consent to the above-permitted amendments
or mmodifications. Notwithstanding the foregoing, this Bond Legisiation may be amended
without the coneent of any Bondholder as may be necessary {0 assure compliance with
Section 148(f) of the Code relating to rebate requirements or dtherwise as may be necessary
to assure the exclusion of interest, if any, on the Series 2006 A Bonds from gross income of
the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of the
Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 2006 A Bongds, 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
Legistation provided.

Section11,03. Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Ordinance should be held invalid by any court of compefent
jurisdiction, the invalidity of such'section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Ordinance, the Supplemental Resolution or the
Series 2006 A Bonds.

Section 11.04, Headings, Btc. 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 provigion hereof.

Section 11.05. Conflicting Provisions Repealed. Except for the Prior

Ordinances, all ordinances, orders or resolutions and or parts thereof in conflict with the
provisions of this Ordinance are, 0 the extent of such conflict, hereby repealed; provided
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. that, in the event of any conflict between this Ordinance and the Prior Ordinances, the Prior
Ordinances shall control (unless less restrictive), so long as the Prior Bonds are Outstanding.

Section 11.06. Covenant of Due Procedure, Btc, The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, $o be pexformed 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 Constitntion 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. Appointment, The Issuer does bereby appoint, designate and
approve the hiring of Steptoe & Yohnson, Clarksburg, West Virginia, as bond counsel to the
Issuer in connection with the issuance by the Issuer of the Series 2006 A Bonds.

Section 11.08. Effective Date. This Ordinance shall take effect immediately
following the public hearing and final reading hereof.

Section 11,09. Statutory Motice 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 Elkins News, & newspaper published and of
general circulation in The City of Elkins, together with a notice stating that this Ordinance
has been adopied and that the Issuer conternplates the issuance of the Series 2006 A Bonds,
and that any person interested may appear before the Governing Body upon a date certajn,
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, ail objections and suggestions shall be heard and the
Governing Body shall take such action as it shall deem. proper in the premises.
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of The
City of Bikins on the 7th day of December, 2006,

Dated: December 12, 2006.

N

e RLAq Mo,

Recorder U ()]

10.06.06
255620.00008
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EXHIBIT A

Loan Agreement inctuded in bond transcript ay Document 3.
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THE CITY OF ELKINS

Sewer Revenue Bonds, Series 2006 A
-+ {West Virginis SRE Program)

SUPPLEMENTAL RESOLUTION NO. 076

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 2006 A (WEST VIRGINIA SRF PROGRAM), OF THE
CITY OF ELKINS; APPROVING AND RATIFYING THE
BOND PURCHASE AGREEMENT RELATING TO SUCH
BONDS AND THESALE AND DELIVERY OF SUCH BONDS
TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; GRANTING
AUTHORITY TO SANITARY BOARD TO APPROVE
REMAINING DRAWS; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the council (the "Goﬁeming Body") of The City of Elkins {the
"Issuer®) has duly and officially adopted and enacted a bond ordinance, effective
December 7, 2006 (the "Bond Ordinance”), entitied:

ORDINANCE AUTHORIZING THE REFUNDING OF THE
OUTSTANDING SEWERAGE SYSTEM BOND
ANTICIPATION NOTES, SERIES 2001, AND ACQUISITION
AND CONSTRUCTION OR ADDITIONS, BETTERMENTS
AND I[MPROVEMENTS TO THE BXISTING PUBLIC
SEWERAGE SYSTEM OF THE CITY OR ELKINS AND THE
RINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE CITY OF
NOT MORE THAN $8,588,400 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 2006 A
(WEST VIRGINIA SRE PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
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RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEBREAS, the Bond Ordinance provides for the issuance of Sewer Revenue
Bonds, Series 2006 A (West Virginia SRE Program), of the Issuer (the “Bonds” or the
"Series 2006 A Bonds"), in an aggregate principal amount pot to exceed $8,588,400, and has
authorized the execution and delivery of the bond purchase agrecment relating to the
Series 2006 A Bonds, including all schedules and exhibits attached thereto, by and among
the Issuer, the West Virginia Water Development Authority (the “Authority™) and the
West Virginia Department of Environmental Protection (the "DEP") (the “Loan
Agreement”), all in accordance with Chapter 16, Article 13 and Chapter 22C, Article 2 of
the West Virginia Code of 1931, as amended (cojlectively, the "Act"), and in the Bond
Ordinance it is provided that the form of the Loan Agreement and the exact principal amount,
date, maturity date, redemption provision, interest rate, interest and principal payment dates,
sale price and other terms of the Bonds should be established by a supplemental resolution
pertaining to the Bonds; and that other matters relating to the Bonds be hetein provided for;

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

WHEREAS, the Bonds are proposed (o be purchased by the Authority pursuant
to the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemenfal resolution (the "Supplemental Resolution”) be adopted, that the Logn
Agreement be approved and ratified by the Issuer, that the exact principal amount, the date,
the maturity date, the redemption provision, the interest rate, the interest and principal
payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Bonds be herein provided for;

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

Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewer
Revenue Bonds, Series 2006 A (West Virginia SRF Program), of the Issuer, originally
represenied by a single Bond, numbered AR-1, in the principal amount of $8,588,400. The
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Series 2006 A Bonds shall be dated the date of delivery thereof, shall finally mature
September 1, 2028, and shall bear interest at the rate of 2% per annum, The principai of and
interest on the Series 2006 A Bonds shall be payable quarterly, on March 1, June 1,
September 1 and December 1 of each year, commencing December 1, 2008, and maturing
September 1, 2028, and in the amounts as set forth in the "Schedule Y™ attached to the Loan
Agreement and incorporated in and made a part of the Series 2006 A Bonds. The
Series 2006 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 I.oan Agreement, so long as the Aunthority shall be the registered owner
of the Series 2006 A Bonds. The Issuer does hereby approve and shall pay the SRF
Administrative Pee equal to 1% of the principal amount of the Series. 2006 A Bonds set forth
in the “Schedule Y™ attached to the Loan Agreement.

SectionZ,  All other provisions relaiing to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Ordinance.

Section 3.  The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issver, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Apreement and in the applications to the DEP and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer,

Section 4. The Jssuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar”) for the
Bonds under the Bond Ordinance and does approve and aceept the Registrar's Agreemennt {0
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 Tssuer, are hereby authorized, approved
and directed.

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

Section 6. The Issuer does hereby appoint and designate Davis Trust
Cormpany, Elkins, West Virginia, to serve as Depository Bank under the Bond Ordinance,

Section7.  Series 2006 A Bonds proceeds shall be paid $98,644.93 to pay in
full the entire outstanding principal of and all interest accrued on the Prior Noies on the
Closing Date,
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Section 8, Series 2006 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2006 A Bonds Sinking Fund, as capitalized interest.

Section®.  Series 2006 A Bonds proceeds in the amount of $522,074.76 shail
be deposited in the Series 2006 A Bonds Reserve Account,

Section 10. The balance of the proceeds of the Series 2006 A Bonds shal! be
deposited in or credited to the Series 2006 A Bond Construction Trust Fund as received from
the DEP from time to time for payment of the costs of the Project, including, without
fimitation, costs of issuance of the Bonds and related costs,

Section 11: The Mayor and the City Clerk are hereby authorized and directed
t0 execuie and deliver such other documents and certificates required or desirable in
commection with the Bonds hereby and by the Bond Ordinance approved and provided for,
to the end that the Bonds may be defivered on or about December 12, 2006, to the Authority
pursuant to the Loan Agreement.

Section 12. The refunding of the Prior Notes, and the acquisition and
construction of the Project and the financing thereof in part with proceeds of the Bonds are
in the public interest, serve a public purpose of the lssuer and will promote the health,
welfare and safety of the residents of the Issuer.

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

Section 14. The Issuer hereby determines to invest all monies in the funds and
accounts established by the Bond Ordinance held by the Depository Bank unil expended, in
repurchase agreements or tirue accounts, secured by e pledge of Government Obligations,
and therefore, the Issuer hereby directs the Depository Bank to take such actions as may be
necessary to cause such monies [o be invested in such repurchase agreements or time
accounts vntil further directed in writing by the Issuer. Monies in the Serfes 2006 A Bonds
Sinking Fund and the Series 2006 A Bonds Reserve Account shall be invested by the
West Virginia Municipa! Bond Commission in the West Virginia Consolidated Fund. -

Section15. The Issuer hereby appoints and designates the Sanitary Board, and
the Authorized Officers thereof, as its agent (i) for the review and approval of all invoices
fot the Project to be paid from the proceeds of the Series 2006 A Bonds; (ify for the approval
of all remaining draws of the proceeds of the Series 2006 A Bonds; (iii) fo take any and all
actions necessary to apply for and obtain a commitment from the DEP, specifically including,
but not fimited to, any administrative loan documents required by DEP; and (iv) to act on and
execute documents on behalf of the Issuer for any and all federal and state actions as they
relate to the planning, design and/or comstruction of the Project.

Section 16. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 7th day of December, 2006,

CITY OF ELKINS

o o e
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CERTIFICATION

Certified a true copy of a Supplemental Resohuation duly adopted by the Council
of the City of Elkins on the 7th day of December, 2006,

Dated: December 7, 2006.
[SEAL] ~ T
@Q«Qbf <y
: City Clerk® ¥ -

11.30.06
255620.00008
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF ELKINS
SEWER REVENUE BONDS, @Q&
SERIES 2006 A %@ ’
e

(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $8,588,400

KNOW ALL MEN BY THRSE PRESENTS: That THE CITY OF ELKINS, a municipal
corporation and political subdivision of the State of West Virginia in Randolph County of said State (the
“Issuer"), for value received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set foith, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the
"Authority”) or registered assigns the sum of EIGHT MILLION FIVE HUNDRED EIGHTY-EIGHT
THOUSAND FOUR HUNDRED DOLLARS ($8,588,400), 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 cach year, commencing December 1, 2008, as set forth on the
"Debt Sérvice Schedule” attached as EXHIBIT B hereto and incorperated herein by reference. The
interest and SRF Administrative fee (as defined in the hereinafier deseribe Bond Legislation) on this Bond
shalt be payable quarterly on March 1, June 1, Septerniber 1 and December 1 of eéch year, commencing
December 1, 2008, as set forth on EXHIBIT B attached hereto.

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 officé of the West Virginia Municipal Bond
Coinmission, Charleston, West Virginia (the "Paying Agent"). The interest on this Bond is payable by
check or draft of the Paying Agent mailed to the registered owner hereof at the address as it appears on
the bogks of The Huntington National Bank, Charleston, West Virginia, as registrar (the "Registrar"), on
the 15th day of the month next preceding an interest payment date, or by such othér method as shall be
mutually agreeable so long as the Authority is the Registered Owner hereof.

, This Bond may be redeemed prior to its stated date of matrity in whole or in part, but
only with the express written consent of the Authority and the West Virginid Department of Environmental
Protection (the “DEP™), and pon the terms aid conditions prescribed by, and otherwise in compliance
with, the Loan Agreement (the “Bond Purchase Agreement”) by and among the Issuer, the Authority and
the DEP, dated Decemiber 12, 2006,

This Bond is issued (i) to provide funds for the refunding of the Issuer’s Sewerage System

Refunding Bond Anticipation Notes, Series 2006, dated September 8, 2006, issued in the original
apgregate principal amount of $250,000 of which $250,000 principal amount remains outstanding (the
“Prior Notes™); (i) to pay the costs of acquisition and construction of certain additions, betterments and
improvements to the existing public sewerage system of the Issuer (the "Project"); and (iii) to pay certain
costs of issuance of the Bonds of this Series (the “Bonds™) and related costs, The existing public sewerage
system of the Issuer, the Project, and any further additions, betterments or improvements thereto are herein

called the "System." This Bond is issued under the authority of and in fuli compliance with the
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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"), a Bond
Ordinance duly enacted by the lssuer on December 7, 2006, and a Supplemental Resolution duly adopted
by the Issuer on December 7, 2006 (coliectively, the "Bond Legistation"), and is subject to all the terms
and conditions thereof. The Bond Legistation provides for the issuance of additional bonds under certain
conditions, and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER'S
SUBORDINATE SEWER REVENUE BONDS, SERIES 1986 B, DATED APRIL 28, 1986, ISSUEDIN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $517,001 (THE “SERIES 1986 B
BONDS™); THE ISSUER’S SEWER REVENUE BONDS, SERIES 1996 A, DATED AUGUST 22, 1996,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,000 (THE “SERIES 1996
A BONDS"); AND THE ISSUER’S SEWER REFUNDING REVENUE BOND, SERIES 2004 A,
DATED JUNE 18, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,022,000, (THE “SERIES 2004 A BONDS") (COLLECTIVELY, THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legistation) to be derived from the operation of the System, on a parity with the pledge of Net
Re‘yenués in favor of the Holders of the Prior Bonds, and from monies in the Reserve Account created
under the Bond Legislation for the. Bonds (the "Series 2006 A Bonds Reservé Account"), and unexpended
proceeds of the Bonds. Such Net Reveriues shall be-sufficient to pay the principal of and interest on all
bondé, 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 constifute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitatigns, nor shall the Issuer be obligated to pay
the same or the interest; if any, hereon, except from said special fund provided from the Net Revenues,

the monies in the Series 2006 A Bonds Reserve Account and unexpended proceeds of the Ronds. Pursuant

to the Bond Legislation; the Issuer has covenanted and agreed fo establishi and maintain just and equitable
rates ‘and charges for the use of the System and the servites rendered theréby, which shall be sufficient,
together with other revénues of the System, to provide for the reasonable expenses of operation, repair and
mairitenance of the Sysiem, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and interest, if any, on the Bonds and all other obligations
secured by a lien on or payable from such revenues prior to,0r on a parity with the Bonds, including tlie
Prior Bonds; provided however, that'so long as there éxists in the Series 2006 A Bonds Reserve Account
ah arhount at least equal to the maximum amount of piincipal and interest, if any, which will become due
on the Bonds in the then ‘current or any succeeding year, and i the respective feserve dccounts established
for any other obligations outstanding on a parity with or junior fo the Bonds, including the Prior Bonds,
an amount at least equal to the requirement therefor, such pércentage mdy be reduced to'110%. The Issuer
has entered into certain furiher covenants with the registered owners of the Bonds for the terms of which
reference is rade to the Bond Legislation. Remedies provided the registered owners of the Bonds are

exclusively as provided in the Bond Legislation, to which réferénce 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 (as defined in the Bond
Legislation), by the registered owner, or by its attorney duly authorized in writing, upon the surrender of
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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 Legistation, shall be applied
solely to payment of the costs of the Project and costs of issuance hereof described in the Bond Legislation,
and there shall be and hereby is created and granted a tien upon such monies, until so applied, in favor of
the registered owner of this Bond.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia, or
any county, municipality, political subdivision or agency thereof, except inheritance, estate and transfer
taxes.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and bé performed precedent fo 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 stanites of the State of West Virgihia 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 and interest on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this Bond is
issued shall be deemed to be a part of the coritract evidenced by this Bond to the same extent as if written
fully herein.
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IN WITNESS WHEREOF, THE CITY OF ELKINS has caused this Bond to be signed
by its Mayor, and its corporate seal (0 be hereunto affixed and attested by its Recorder, and has caused

this Bond fo be dated December 12, 2006.

[SEAL]
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2006 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 12, 2006,

THE HUNTINGTON NATIONAL BANK, ;. ¢+ T4

as Registrar A e
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT __DATE AMOUNT DATE
) $1.203.088  December 12,2006 (19} _ $
2) $ 20 %
(3 $_ 2n .8
(4) $ 22) %
5y $ 23§ .
(6) $ 24y §
n .8 25 8
(8 $ (26§
9 $ Rn___$
{10y § 28 8
an___§ 29 _$
12§ (30)___ % .
(13§ BH 8
(14. % (32§
(15§ (33) . %
(16) __$ (34§
an._._$ (35§
(g § (36, %
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE

Date Principal Coupon interest Total P+
03/01/2007 - . . -
061012007 - - -
09/01/2007 - . .
12/01/2007 - . - -
03/01/2008 . . - -
06/01/2008 . - -
09/01/2008 - - . .
12/01/2008 87,576.00 2.000% 42,942.00 120,518.00
03/01/2009 88,014.60 2.000% 42,504.12 130,518.12
05/01/2009 88,454.00 2.000% 42,064.05 130,518.05
09/01/2009 88,896.00 2.000% 41,621.78 130,517.78
12/01/2009 89,341.00 2.000% 41,177.30 130,518.30
03/01/2010 89,788.00 2.000% 40,730.60 130,518.60
06/01/2010 90,237.00 2.000% 40,281.66 130,518.66
09/01/2010 90,688.00 2.000% 39,830.47 130,518.47
12/01/2010 91,141.00 2.000% 39,377.03 130,518.03
03/01/2011 91,597.00 2.000% 38,921.33 130,518.33
06/01/20F1 92,055.00 2.000% 38,463.34 130,518.34
09/01/201 $2,515.00 2.000% 38,003.07 130,518.07
12/01/2011 92,978.00 2.000% 37,540.49 130,518.49
03/01/2012 93,443.00 2.000% 37,075.60 130,518.60
06/01/2012 93,910.00 2.000% 36,608.39 130,518.39
09/01/2012 94,379.00 2.000% 36,138.84 130,517.84
12/01/2012 94,851.00 2.000% 35,666.94 130,517.94
03/01/2013 95,326.00 2.000% 35,152.69 130,518.69
06/01/2013 95,802.00 2.000% 34,716.06 130,518.06
09/01/2011 95,281.00 2.000% 34,237.05 130,518.05
12/03/2013 96,763.00 2.000% 33,755.64 130,518.64
0340112014 97,246.00 2.000% 33,271.83 130,517.83
06/01/2014 97,733.00 2.000% 32,785.60 130.518.60
09/01/2014 98,221.00 2.000% 32,296,93 130,517.93
12/01/2014 98,712.00 2.000% 31,805.83 130,517.83
03/01/2015 99,206.00 2.000% 31,312.27 130,518.27
06/01/2015 99,702.00 2.000% 30,816.24 130,518.24
09/01/2015 100,200.00 2.000% 30,317.73 130,512.73
12/01/2015 100,701.00 2.000% 29,816.73 130,517.13
03/01/2016 101,205.00 2.000% 29,313.22 136,518.22
06/01/2016 101,711.00 2,000% 28,807.20 130,518.20
09/01/2016 102,220.00 2.000% 28,298.64 130,518.64
120112016 102,731.00 2.000% 27,787.54 130,518.54
03/01/2017 103,242.00 2.000% 27,273.89 130,517.89
06/01/2017 103,761.00 2.000% 26,757.67 130,518.67
09/01/2017 104,279.00 2.000% " 26,238.86 130,517.86
12/01/2017 104,801.00 2.000% 2571747 13051847

7
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Date Principal Coupon Interest Total P+

03/01/2018 105,325.00 2.000% 25,193.46 130,518.46
06/01/2018 105,851.00 2.000% 24,666.44 130,517.84
09/01/2018 106,381.00 2.000% 24,137.58 130,518.58
12/01/2018 106,913.00 2.000% 23,605.68 130,518.68
03/01/2019 107,447.00 2.000% 23,071.11 130,518.11
06/01/2019 107,984.00 2.000% 22,533.88 130,517.38
09/01/2019 108,524.00 2.000% 21,993.96 130,517.96
12/0172019 109,067.00 2.000% 21,451 .34 130,518.34
03/01/2020 109,612.00 2.000% 20,906.00 130,518.00
06/01/2020 110,160.00 2.000% ' 20,357.94 130,517.94
09/01/2020 110,714.00 2.000% 19,807.14 130,518.14
12/01/2020 11,265.00 © o 2000% 19,253,59 130,518.59
03/01/2021 111,821.00 2.000% 18,697.26 130,518.26
06/0/2021 112,380.00 2.000% 18,138.36 130,518.16
09/01/2021 112,542.00 2.000% 17.576.26 130,518.26
12/01/2021 113,507.00 2.000% 17,011.55 130,518.55
03/01/2022 114,074.00 2.000% 16,444.01 130,518.01
06/01/2022 114,645.00 2.000% 15,873.64 130,518.64
09/01/2022 115,218.00 2.000% 15,300.42 130,518.42
12/01/2022 £15,794.00 2.000% 14,724.33 130,518.33
030142023 116,373.00 2.000% 14,145.36 130,518.36
06/01/2023 116,955.00 2.000% 13,563.49 130,518.49
05/01/2023 117,539.00 2.000% 12,978.72 130,517.72
12/01/2023 138,127.00 2.000% 12,391.02 130,518,02
03/01/2024 118,718.00 ’ 2.000% 11,800.39 130,518.39
06/01/2024 119,311.00 © 2.000% 11,206.80 130,517.80
09/01/2024 119,908.00 2.000% 10,610,24 130,518.24
12/01/2024 120,508.00 2.000% 10,010.70 130,518.70
03/01/2025 121,110,00 2,000% 9,408.16 110,518.16
06/01/2025 121,716.00 2.000% 8,802,61 130,518.6)
05/01/2025 122,324,00 2.000% 8,194.03 120,518.03
12/01/2025 122,936.00 2.000% 7,582.41 130,518.41
03/01/2026 123,550.00 2.000% 6,967.73 130,5§7.73
06/01/2026 124,168.00 2.000% 6,349.98 130,517.98
09/01/2026 124,789.00 2.000% 5,729.14 130,518.314
12/01/2026 125,413.00 2.000% 5,105.20 130;518.20
03/0142027 126,040.00 2.000% 4,478.13 130,518.13
06/01/2027 126,670.00 2.000% 3,847.63 130,517.93
09/01/2027 127,304.00 2.000% 3,214.58 130,518,58
12/01/2027 127,940.00 2.000% 2,578.06 130,518.06
03/01/2028 128,580.00 2.000% 1,938.36 ‘ 130,518.36
06/01/2028 129,223,00 2.000% 1,295.46 ‘ 130,518:46
09/01/2028 125,865.00 2.000% 649.35 130,518.35
Total " $8,568,400.00 - '§1,853,058.10 §10,441,458.10

Plus $11,581.62 one-percent Administrative Fee paid quarterly. Total fee over life of loan is
$926,529.60,
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(Form of)
ASSIGNMENT ot

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 substittion in the premises.

Dated: ,

In the presence of:

£2/11/06
255620.00008
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THEC OF ELKINS

AN ORDINANCE AUTHORIZING THE REFUNDING OF
THE SEWER REFUNDING REVENUE BONDS,
SERIES 2001 A, OF THE CIT'Y OF ELKINS; THEISSUANCE
OF SEWER REFUNDING REVENUE BONDS, SERIES 2004
A, OF THE CITY IN THE AGGREGATE PRINCIPAL
AMOUNT OF NOT MORE THAN §!,200,000, THE
PROCEEDS OF WHICH, TOGETHER WITH OTHER FUNDS
OF THE GITY,. SHALL BE EXPENDED FOR SUCH
REFUNDING AND TO PAY COSTS IN CONNECTION
THEREWITH; PROVIDING FOR THE RIGHTS AND
REMEDIES OF, ANRD THE SECURITY FOR, THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
THE EXECUTION AND DELIVERY OF DOCUMENTS
RELATING THERETO; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS WITH
RESPECT TO SUCH BONDS.

BE I'T ORDAINED AND ENACTED BY THE COUNCIL OF TEE CITY OF
ELKINS:

ICLE}
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This Ordinance (fogether with -
any ordinance, order or resolurion supplemental hereto or amendatoTy hereof, the "Bond
Legisiation"), is enacted purswant to the provisions of Chapter 16, Article 13 of the
West Virginia Code of 1931, as amended (the "Act® or "Refunding Act®), and other
applicable provisions of law. o

Segtion 1.02. Findings. I ishereby found, determined and declared that:
&, The City of Elkins (the "City™) Is 2 municipal corporation and political
subdivision of the State of West Virginia in Randolph County of said State and the City

presently owns and pperates & public sewerage system.

B, In accordance with Secrion 18 of the Act, the System is under the
supervision and contro! of the Elkins Sanitary Board (the "Sapitary Board"),
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C.  The acquisition and construction of the System were financed or
refinanced in part by the proceeds of prior bond issnes of the City, of which there are
currently outstanding the following: () the Subordinate Sewer Reverme Bonds,
Series 1986 B, dated April 28, 1986, issued in the criginal aggregate principal amount of
$517,001 (the "Series 1986 B Bonds"); (ii} the Sewer Revernue Bonds, Series 1996 A, dated
August 22, 1956, issued in the original agpregate principal amount of $300,000 ¢the "Series
1996 A Bonds®); and (iii} the Sewer Refunding Revenue Bonds, Series 2001 A, dated
Septernber 13, 2001, issued in the original agpregate principa) amount of $1,121,222, (the
“Series 2001 A Bonds™). The Series 1986 B Bonds, Series 1996 A Bonds and Series 2001 A
Bonds are secured by a parity first lien on the net tevenues of the System,

D.  Pursuant to Section 22¢ of the Act, the City is authorized and ernpowered
to issue refunding revenue bonds for the purpose of refunding, paying or dzschargmg ail or
any pari of its outstanding revenne bonds, including interest thereon,

E.  The City has received a proposal from Branch Banking & Trust Co.,
Charleston {the “Original Purchaser™), to refund the Series 2001 A Bonds for the purpose
of achleving interest cost savings.

F.  Basedupon the asswmed principz] amount, masurity schedule and interest
rates for the Series 2004 A Bonds presented to the City by the Original Purcheser, the Series
2004 A Bonds show 2 net present value debt service savinge fo the City after deducting ali
expenses of the refimding and the costs of issuing the Series 2004 A Bonds and such
refunding is in the best interest of the City. 1t is therefore deemed necessary and desirabie
that the City issve jts Sewer Refonding Revenue Bonds, Series 2004 A (the "Series 2004 A
Bonds"), in the maxirmum toral aggregate prineipal amount of not more than $1,200,000 for
the purpose of refunding the Series 2001 A Bonds.

G.  The City shall not sell the Serjes 2004 A Bonds without sefting forth in
the Supplememal Resolution the determination regarding net present value savings st forth
in paregraph P above, based upon the actual principal amount, matnrity schedule and inrerest
rates for the Series 2004 A Bonds, and the City shall not issue the Serfes 2004 A Bonds
without baving obtained from en Independent Cenified Public Accountant a centification that
the amount of savings stated to be achieved by the refunding shall in fact be saved, besed
upon their review, comparison and analysis of the net interest cost in dollars of the Series
2004 A Bonds and the net Interest cost in dofars of the Serfes 2001 A Bonds.

H. The Sanitary Board has petitioned the Council to issue Bonds for the
purposes set forth herein.

I Subject to the determination and certificarion required by paragraph G
above, it is in the best interests of the City, and the residents thereof, that the Ciry refund
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the Series 2007 A Bonds in their entirety with proceeds of the Series 2004 A Bonds and other
fonds of the City, issue the Series 2004 A Bords and pledge the Nes Revermes of the Sysiem
for pzyment tereof oo a parity with the Series 1986 B Bonds and the Series 1996 A Bonds.

I The City hag met the coverage requirements for issuance of parity bonds
set forth in the Series 1986 B Bonds and the Series 1996 A Bonds and the ordinances
authorizing issvance of the Series 1986 B Bonds and the Series 1996 A Bonds, end has
substantially complied with ell other parity requirements, except to the extent that
noncompliance with any such other parity requirements is not of z material nature, Prior to
the issuance of the Series 2004 A Bonds, the Cily will obiain the written congent of the
Boiders of the Serfes 1986 B Bonds and the Series 1996 A Bonds, Other than the Saries
2004 A Bonds, the Series 1986 B Bonds and the Series 1996 A Bonds, following the
refunding conternplated herein, there will be no outstanding bonds ot obligations of the City
which are secured by revenues or assets of the System,

K.  The estimated revenues o be derived in each year from the operation of
the-System after the refunding and defeesance of the Series 2001 A Bonds will be sufficient
o pay all Operaring Expenses of the System and the principal of #nd inferest on the
Series 1986 B Bonds, the Series 1996 A Bonds and the Series 2004 A Bonds and to make al}
other payments provided for in this Ordinance.

L, Al things necessary io make the Serfes 2004 A Bonds, when
authenticaled by the Registrar and issued as in this Ordinance provided, the valid, binding
and Jegal special obligations of the City according {o the import thereof, and 1o validly pledge
and assign those funds pledged hereby to the puyment of the principal of end interest on the
Series 2004 A Bonds, will be timely done and timely petformed.

M. The Series 2004 A Bonds and the Certificate of Authentication and
Registration 1o be endorsed thereon are 1o be in substantially the forms set forth in EXFIBIT
A = BOND FORM attached hereto and incorporated berein by refersnce, with necessary and
appropriate variations, omissions and insertions as permited o1 required by this Ordinance
or a Supplemental Resolution or as deemed necessary by the Registrar or the Cliy.

N.  The City is a governmenial imit with general taxing powers.

©.  The Series 2004 A Bonds aye not private activity bonds as defined in the
Code.

P.  Ninety-five percent (95%) or more of the net proceeds (as defined with |
respect to the Code) of the Series 2004 A Bonds will be issued for local governmental
activities of the City.
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Q.  The City shall not permit at any time any of the proceeds of the Series
2004 A Bonds or other funds of the City 10 be used directly or indirectly in any manner

which would result in the exclusion of the Bonds from the treawnent afforded by Section
103{a) of the Code..

R,  The City will file all starements, instroments and returns necessary (o
assure the tax-exempt siatus of the Bonds.

S. The Bonds will not be federally puaranteed within the meaning of Section
149(b) of the Code.

Sertion 1.03. Bond Legiclation Constinnes Contract. -In consideration of
the zcceptance of Series 2004 A Bonds by those who shali be the Bondholders of the same
from time to time, this Bond Legislation shall be deemed to be and shall constitute 2 contract
between the City and such Bondholders, and the covenanis and agreements berein set forth
to be performed by the City shall be for the equal benefit, protection and security of the
Bondholders of any and al) of such Series 2004 A Bonds, all which shall be of equal rank and
without preference, priority or distinction between any one Bond of a series and any other
Bouds of the same series, by reason of prioricy of isstance or otherwise, except as expressly
provided therein and herein. '

Section 1.04. " Definitions. Al capitalized terms used in this Ordinance
and not otherwise defined in the recitals or in the text hercof shall have the meamngs
specified below, unless the context expressly requires otherwise:

"Act" or "Refunding Act meens Chapier 16, Article 13 of the West Virginia
Code of 1931, as amended and in effect on the date of delivery of the Series 2004 A Bopds.

" “Authority" means the West Virginia Water Developinent Authority, the
ortginal purchaser of the Series 1986 B Bonds and the Series 1996 A Bonds, or its successor.

* Authorized Officer® means the Mayor of the City or any other officer of the
City specifically designated by resolutlon of the Ciry Council.

*Board" or "Sanitary Board™ means the Blking Sanitary Board.

“Bond Commission” means the West Virginia Municipal Bond Commission or

any other agency of the State of West Virginia which succeeds to the functions of the Bond
Cominission.

“Bond Counsel® shall mean any law fitm baving a national reputation in the
field of rmunicipal law. whose opinions are generally accepted by purchasers of mumicipal
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bonds, appointed by the City, and shal} intijatly mean Steptoe & Johnson PLLC, Charleston,
West Virginia.

“Bondholder,” "Holder of the Bonds," “Owner of the Bonds® or any similar
term means any person who shall be the registered owner of any outstending Bond, and shall
initially mean the Original Purchaser.

"Bond Register” means the books of the City maintaired by the Registrar for
the registration and trapsfer of Bonds. ' :

"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, or such other period as shalj be determined by the City, except
that the First Bond Year shall begin on the Closing Date.

"Bonds" means, collectively, the Series 2004 A Bonds, the Series 1986 B
RBonds, the Series 1996 A Bonds and any additional parity Bonds hereafter issued within the
terms, restictions and conditions contained herein.

"Business Day" means any day other than a Satarday, Sunday or a day on which
nationa) bapking associations or West Virginia banking eorporations are anthorized by law
10 remain closed. ‘ :

seertificate of Authentication and Repistretion” means the Certificate of

Authentication and Reglstration on the Series 2004 A Bonds, in substantially the form set

forth in EXHIBIT A - BOND FORM hereto.

"City" means The City of Elkins, a municipal corporation of the State of West .
Virginia, and, where appropriate, the City Council and/or Sanitary Board of the City.

*Ciry Clerk” means the City Clerk of the City.

"Closing Date" means the date upon which there Is an exchange of the Series
2004 A Bonds for the proceeds representing the origina) purchase price thereof.

*Code” shall mean the .Internai Revenue Code of 1986, as amended and
supplemented from time to time, and Regulations thereunder.

"Cosis of Issuatce” shall mean those costs of issuing the Series 2004 A Bonds,

including, but not limited to, legal, accounting, fistal agent fees and expenses and fees in
connection therewith,
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"Costs of Issuance Fund" means the Costs of Issuance Pund created by
Section 4.07 hereof,

"Depository Bank™ mezns the bank or banks to be designated as such in the
Supplemental Resolution, and any other bank or national banking association located in the
Stete of West Virginia, eligible under the laws of the Stase of West Virginia 10 receive
deposits of stafe and municipal fonds and insured by the FDIC that may hereafter be
appointed by the City as Depository Bank,

"Event of Default" means any occutrence or event specified in Section 7.01.

“FDIC" means the Federel Depos#t [nsurance Corporation or any successor to
the functions of the FDIC. '

"Fiscal Year" means each 12-momh period beginning or ju]y 1 and ending on
the sueceeding June 30.

"Governing Body" means the Councilt of the City or any other governing body
of the City that succeeds 1o the functions of the City Councif as presently constituted.

"Government Obligations” means direct obligarions of, or obligations the timely
payment of the principal of and interest on which is guarantesd by, the United States of
America, (i} evidences of ownership of a proportionate interest in specified direct obligations
of, or specified obligations which are unconditionally and fully guaranteed by, the United
Staes of America, which obligations are held by a bank or trust company organized and
existing under the laws of the Unjted States of America or any slate thereof in the capaciiy
of custodian and (iii) oblipations, the sole source of the peyment of the principal of and
mterest on which ate obligations of the nature of those dascribed in clause (i), which are
irrevocably pledged for such purposes,

"Gross Revenues" means the aggregate gross operating and non-operating
revenues Of the System, as hereinafier defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, If any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revennes® does not
include any gains from the sale or other disposition of, or from amy increase in the vulue of,
capital assews (inchuding Qualified Investments, as hereinafter defined), or any Tap Fees, ss
hereinafter defined.

‘Independent Certified Public Accountant” means any certified public

accountant or firm of certified public accountants that shall at any time hereafier be retained
by the City to prepare an independert annual or special audit of the accounts of the System
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or for any purpose except keeping the accounts of the System in the norrnal operation of its
business and affairs.

“Met Proceeds” means the face amount of the Series 2004 A Bonds, plus
accrued interest and premiumm, if any, less original issue discount, i any, and less proceeds,
if any, deposized in the Serfes 2004 A Bonds Resetve Account. For purposes of the Private
Business Use limitations set forth herein, the erm Net Proceeds shall include any amounts
resuiting from the investmens of proceeds of the Series 2004 A Bonds, thhous regard to
whether or not such investment is made in taxaexempr. obligations.’

*Net Revanucs" 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 of the Series 2004 A Bonds and is not acquized in order to carry ouit
the governmental purpose of the Serles 2004 A Bonds.

*Operating Bxpenses” means the reasonzble, proper and necessary costs of
repair, maintenance and operation of the System and inciudes, without Hmiting the penexality
of the foregoing, administyative, engineering, Jegal, auditing and insurance expenses, other
than those capitalized as part of the costs, fees and expenses of the Authority, fiscal agents,
the Depository Baunk, the Registrar and the Paying Agent (all as hetein defined), other than
those capitalized as part of the costs, payments {o 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. *Operaring Expenses” does
not inchude payments on account of the principal of or redemption premiwr, 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, capita) nssets, amortization of debt discount or such
misceHaneous deductions as are applicable fo prior accounting periods.

“Ordipance” means this Ordinance and all resolutions and ordmanoes
supplemental hereto or amendatory hereof. ‘

“1986 Ordinance” mezns collectively, the ordinance and supplemental
resolution of fhe City, duly emacted March 13, 1986, authorizing the Series 1986 B Bonds.

41996 Ordinance” means collectively, the ordimance and the supplemental
tesolution of the Ciry, duly enacted August I, 1996, authorizing the Series 1996 A Bonds,

“2001 Ordinance” means collestively, the ordmance and the sapplemental
resolution of the City, duly enacted September 10, 2001, authorizing the Series 2001 A
Bonds.
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"Original Purchaser” means Branch Banking & Trust Company, Charleston,
West Virginia, as the purchasers of the Series 2004 A Bonds directly fram the City, or, if the
City and such Original Purchaser do et agree o the purchase of the Series 2004 A Bonds
with interest rates and other terms allowable under the Act, such other person or persons,
firm or firms, bank or banks, corpCration or corporations or such other entity or entitles as
shal} purchase the Series 2004 A Bonds directly from the City, as determined by a resol ution
supplerental hereto; provided, that the Original Purchaser and the City shall agree to the
purchase of the Series 2004 A Bonds, as hereinafter defined, including the exact principal
amouns thereof and interest rate or rates thereon as fixed by said supplemental resolutior to
be adopted by the City at the time of approval of such sale of said Serles 2004 A Bonds.

*Qutstanding,* when used with reference to the Series 2004 A Bonds and as of
any particular date, describes all Bonds theretofore and therenpon being issued and delivered
except (a) any Bond canceled by the registrar for such Bond at or prior to said date; (b) any
Bond for the payment of which moneys, equal to its principal amount, with interest to the
date of maturity, shall be held in trust under this Ordinance and set aside for such payment

" (whether upon ox priox to maturlty); (c) any Bond deemed to have been paid as provided by
Section 9.01; and (d) with respect to determining the number or percentage of Bondholders
or Bonds for the purpose of consents, notices and the like, any Bond registered to the City.

“Paying Agent® means the Registrar or other entity designated as suck for the
Series 2004 A Bonds in the Supplemental Resolution, and any successor thereto appointed
in accordance with Section 8,12 hereof.

"Private Business Use" meang use directly or indirectly in a trade or business
carried on by 2 nawral person, including all persons “related” 1o such person within the
" meaning of Section 144(a)(3) of the Code, ot in any activity carried on by a person other than
a nawral person, incliding ail persons "related” w0 such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or loca! governmental unit
and use as a member of the general public. All of the foregoing shalt be determined in
accordance with the Code, including, without limitation, giving due regard w “incidental
use,” if any, of the proceeds of the issue and/or proceeds used for "qualified improvements,”
if any. .

“Prior Bonds" means, collectively, the Series 1986 B Bonds and the Series 1996
A Bonds, .

“Prior Ordinances” means, collectively, the ordinances of the City enacted on
March 13, 1986 and August 1, 1996, respectively, as suppletnented, authorizing the issnance
of the Series 1986 B Bonds and the Series 1996 A Bonds. o
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“Purchase Price,” for the purpose of computation of the Yisld of the Sexies 2004
A Honds, has the same meaning as the term "issue price” in Sections 1273(k) and 1274 of the
Code, and, In general, means the inltial offering price of the Series 2004 A Bonds to the
public (not inclading bond houses and brokers, or similar persons or organizations acting in
the capacity of nnderwriters or wholesalers), at which price a substanfial amoumt of the Series
2004 A Bonds of sach maturity is.sold or, if the Series 2004 A Bonds are privately placed,
the price paid by the first buyer of the Series 2004 A Bonds or the acquisition cost of the first
buyer. "Purchase Price,” for purposes of computing Yield of Nonpurpose Imvestraents,
means the fair market value of the Nonpurpose Investments on the date of use of Gross
Proceeds of the Series 2004 A Bonds for zcquisition thergof, or if later, om the date that
Investment Propetty constimiing a Nonpurpose Investment becomnes 2 Nonpurpose Investmenst
of the Series 2004 A Bonds.

*Qualified Investments” means end includes any of the following, unless
otherwise set forth in the Supplemental Resolution:

(8  Government Obligations;

®) Government Obligations which have been. stripped
of thejr unmatured interest coupons, interest coupons stripped
from Govermnent Obligatons, and receipts or certificaies
avidencing payments from Government Obligations or intevest
coupons siripped from Government Obligations;

(c) Bonds, debentures, notes or other evidences of
indebtedness jssued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate Credit Banks; Federal Home
Lodn Bank Systern; Export-Import Bank of the United Stares;
Federa) Land Banks; Government Nationel Mortgage Association;
Tennessce Valiey Authoricy; or Washington Metropolitan Area
Transi: Authority;

(dy  Anybond, debenmure, note, participation certificate
or other similar obligations issued by the Federal National
Mortgage Association to the extent such obligation is guaranteed
by the Government National Mortgage Assoclation or issued by
any other federal agency and backed by the full fajth and credit
of the United Siates of America;

(6)  Time accounts (inciuding accounts evidenced by

time certificates of deposit, time deposits or other similar banking
arrangemnents) which, to the exter ot insured by the FDIC, shail
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be secured by a pledge of Governunent Obligations, provided, that
said Governroent Obligations pledged either must mamine as
nearly as pratticable coincident with the mararity of said time
accounts or must be replaced or increased so thar the market
value thereof is always at least equal to the principal amount of
said time accounts;

()  Money market funde or similar funds whose only
asgets are investmenmts of the fype described in paragraphs
() through (€) above;

{g) Repurchase agreements, folly secured by
investments of the types described in paragraphs (a} through
() above, with banks or national banking asgociations which are
members of FRIC or with government bond dealers recognized .
as primary dealers by the Federal Reserve Bank of New York,
provided, that said investments securing said repurchase
agreemenis either must marure as nearly as practicable coincident
with the maturity of said repurchass agreements or must be
replaced or increased so that the market value thereof is always
at jeast equsl to the principal amount of said repurchase
agreements, and provided further that rhe holder of such
repurchase agreement shall have a prior perfected security interest
in the collateral therefor; must have (or &s agent must have)
possession of such coilateral; and such collateral must be free of
il claims by third parties;

fh)  The West Virginia "consolidated fund” managed by
the West Virginia Investment Manesgement Board pursuant to
Chapter 12, Article 6 of the West Virginia Code of 1931, as
amended; and

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

*Record Date" means the day of the month which shalf be so stated in the Series

2004 A Bonds, regardiess of whether such day is 2 Saturday, Sunday or legal holiday.

“Redempiion Date" means the date fixed for redemption of any Bonds of the

Cicy called for redemption.
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“Redemption Price” means the price at which any Bonds of the City may be
cajled for redemption and includes the principal of and interest on such Bonds to be

redeemed, plus the interest and premivm, if any, required 1o be paid 1w effect such
redemprion.

"Registrar” meeins the bank to be designated in the Supplemental Resolution as
the Registrar for the Series 2004 A Bonds, and any successor thereto appointed in accordance
with Section 8.08 hereof.

*Regulations” means femporary and permanent regelations promutgated under
the Code, and inciudes applicable regulations promulgated under the Internal Revenue Code
of 1954.

_ “Renewal and Replacement Fund"” means the Renewat and Replacemnent Fund
created by the 2003 Ordinance and continued hereby.

“Peyemie Fund” means the Revenue Pund created by the 1986 Ordinance and
contipued hereby.

“Series 1986 B Bonds™ means the Cily's Sewer Revenue Bonds, Series 1986 B,
dated April 28, 1986, issued in the original aggregate principal amount of $517,001.

“Series 1996 A Bonds” means the City's Sewer Revenue Bonds, Series 1996 A
(West Virginia SRR Program), dated August 22, 1996, issued in the original aggregate
principal amount of 3300,000, .

"Series 2001 A Bonds® means the City'é Sewer Refunding Revenue Bonds,
Series 2001 A, dated September 13, 2001, issued in the aggregate principal amount of
51,121,222,

“Series 2004 A Bonds® means the Sewer Refunding Revenue Bonds,
Series 2004 A, of the City, originally authorized to be issued pursuant to this Ordinznce.

*Series 2004 A Bonds Reserve Accoumt” means the Series 2004 A Bonds
Resprve Account created by Section 4.02 hereof,

"Series 2004 A Bonds Reserve Reguirement” wmeaps, as of amy date of
calculation, the lesser of () 10% of the orfginal steted principal amount of the Series 2004
A Bonds; (i) the maximurmn amount of principal and imerest which will become due on the
Series 2004 A Bonds in any Year; or (i) 125% of the average amount of principal and
interess which will become due on the Series 2004 A Bonds.
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"Series 2004 A Bonds Sinking Fand™ means the Series 2004 A Bonds Sinking
Fund created by Bection 4,02 hereof.

"Srate” means the State of West Virginia.

"Supplemental Resolution® means any resofution, ordinance or order
amendatory hereof or supplemental hereto and, when preceded by the article “the,” refers
specifically to'the Supplemenal Resolution to be adopted by the City following enactment of
this Ordinance, seiting forth the final amounts, memrities, interest rates and other terms of
the Series 2004 A Bonde 2nd authorizing the sale of the Series 2004 A Bonds to the Original
Purchaser; provided, that any provision infended to be included in the Supplemental
Resclution and not 5o included may be contained in any othér Supplemental Resolution.

“Surpius Revermes” means the Net Revenues not required by this Ordinance
1o be set aside and held for the payment of or security for the Bonds or any other obligations

of the City, including, without Jimitation, the Renewal and Replacement Fund and any
TESETVE ACCOUNS.

“System” means the complete existing public sewerage system now owned by
the City, consisting of a sewage treatment and collection system and shall include any further
extensions, additions, bettermenis and improvements thereto hereafter acquired or constructed
for said sewer system from any sources whatsoever, both within and without the Ciry.

Words importing singular number shall include the plural number in each case
and vice versa; words importing persons shall include firms and corporations and vice versa;

and words importing the masculine gender shall include the feminine and neuter genders and
vice versa. ‘

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

The terras "herein,” "hereunder,” “hereby,” “hereto,” "hereof” and any similar
terms refer (o this Ordinance; and the term "hereafter” means after the date of adoption of
this Ordinance.

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

AUTHORIZATION OF REFUNDING

Section 2.01, Anthorization of Refunding, Al Series 2001 A Bonds
Outstanding as of the date of issuence of the Sexies 2004 A Bonds are hereby ordered to be-
refunded and the pledge of Net Revenues in favor of the Holders of the Series 2001 ABonds
irposed by the 2001 Ordinance, the moneys in the funds and accoums created by the 2001

Ordinance pledged to payment of the Series 2001 A Bonds, and any other funds pledged by
the 2001 Ordinance to payment of the Sexies 2001 A Bends are hereby ordered terminated,
discharged and released upon the payment to the Bond Commission for deposit in the Series
2001 A Bonds Sinking Fund from the proceeds of the Series 2004 A Bonds and from other
moneys available therefor, of the following: (2) an amoun: equal to the fiscal and paying
agent charges to become due and payable in connection with the Series 2001 A Bonds) and
{b) an amount to provide for the payment of the principal of and interest on the Series 2001 A
Bonds, plus the redemption premium, if any, as of May 27, 2004, Contemporaneously with
the deposit of the proceeds of the Series 2004 A Bonds and other moneys into the Series
2001 A Bonds Sinking Fund, the amounts on deposit in the sinking fund, including the
reserve account therein, created and maintained on behalf of the Series 2001 A Bonds shall
be released from the lien created by the 2001 Ordinance and deposited, 1o the extent not
already deposited therein, in the Series 2001 A Bonds Sinking Fund, the Series 2004 A Bonds
Reserve Account or such other fund or account as shall be set forth in the Suppiemental
Resolution aud invested as provided therein. '
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ARTICLE 1]

THE BONDS

Section 3.01. Form and Paymert of Bonds. Mo Bond shall be issned
pursuant to this Ordinance except as provided in this Article HI. Any Bonds issued pursuant
to this Ordinance after the issuance of the Series 2004 A Bonds, as hereinafter provided, may
be issued only as fully registered Bonds without coupons, in the denomination of $100,000 -
or any integral multiple thereof for any year of maturity. All Bonds shall be dated as of the
date provided in 2 Supplemental Resolution applicable to such series, Bonds shall bear
interest from the imerest payment date next preceding the date of authentication or; if
authenticated after the Record Date but prior to the applicable interest payment date or on
such interest payment date, from such interest payment date or, if no intetest on such Bonds
has been paid, from the date thereof; provided however, that, if, as shown by the records of
the Registrar, inferest on such Bonds shall be in defanit, Bonds issued in exchange for Bonds
surrendered for rransfer or exchange shall bear interest from the date to which imterest has
been paid in full on the initial Bonds surrendered.

The principal of and the premiury, i any, on the Series 2004 A Bonds shail be
payable in any coin ot currency which, on the respective date of such payment, is legal
tender for the payment of public and private debts under the laws of the United States of
America upon surrender at the principal office of the Paying Agent. Interest on the Bonds
shall be paid by check or draft made payable and mailed to the Holder thereof at his address
as it appears in the Bond Register at the close of business on the Record Date, of, if
réquested, in the case of a Bondholder of $500,000 or more of the Bonds, by wire transfer
to a domestic bank account specified in writing at least 5 days prior to such interest payment
date by such Bondbolder.

In the event any Bond is redeemed in part, such bond shall be surrendered to
and canceled by the Registrar, and the City shall execute, and the Regisirar shall authenticate
and deliver to the Holder thereof, another Bond in the principal amount of said Bond then
Quistanding.

Section 3,02, Execution of Bonds, The Series 2004 A Bonds shall be
.executed in the name of the City by the Mayor, by his or her manual or facsimile signawre,
and the seal of the Ciry shall be affixed thereto or imprinted thereon and afiested by the City
Clerk by his or her manual or facsimile signature; provided, that, all such signatures and the
seal may be by facsimile, In case any one or more of the officers who shall have signed or
saaled any of the Bonds shall cease to be such officer of the City before the Bonds so signed
apd sealed have been actally sold and delivered, such Bonds may nevertheless be sold and
defivered as herein provided and may be jssued as if the person who signed ot sealed such
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Bonds had not ceased to hold such office. Any Bonds may be signed and sealed on behalf
of the City by such person as at the acme! time of the execution of such Bonds shall hold the

proper office in the City, altbough st the date of such Bonds such person may not have held
such office or may not have been so authorized.

Section 3.03. Awmbenticarion and Registration. No Bond shall be valid
or obtigatory for any purpose or emtitled to any security or benefit under this Ordinance
unless and until the Certificate of Authentication and Registration on such Bond, substantially
in the form set forth in EXHIBIT A - BOND FORM atached hereto and incorporated herein
by reference with respect to the Series 2004 A Bonds, shall have been duly manually
executed by the Registrar. Any such manually executed Certificate of Authentication and
Registration wpon any such Bond shall be conclusive evidence that such Bond has been
authemticated, registered and delivered under this Ordinance, The Certificare of
Aunthentication and Registration on any Bond shall be deemed to have been executed by the
Registrar if signed by an authorized officer of the Registrar, but it shall not be necessary that
the same officer sign the Certificate of Authenticarion and Registration on all of the Bonds
issned hereunder.

Section 3.04, Negotiability and Registration, Subjectta the requirements
for transfer set forth below, the Series 2004 A Bonds shall be, and have all of the qualities
and incidents of, negotisble instrurnenits under the Uniform Commercia! Code of the Stafe,
and each successive Holder, in zoccepting any of said Bonds, shall be concliusively deemed
to have agreed tat guch Bonds shall be and have alf of the gualities and incidents of
negotiable instraments undet the Uniform Commercial Code of the Srate, and each successive
Holder shall further be conclusively deerned to have apreed that said Bonds shall be
incontestable in the hands of 2 bona fide holder for value,

So long as any of the Series 2004 A Bonds remains Oufstanding, the Registrar
shall keep and maintain books for the registration and transfer of the Bonds. Bonds shall be
transferable only by transfer of registration upon the Bond Register by the registered owner
thereof in person or by his atiomey or Jegal representative duly authorized in writing, upon
surrender thereof, rogether with a written instrument of wransfer satisfactory to the Registrar
duly executed by the registered owner or such duly awhorized attorney or legal
represenrative. Upon transfer of a Bond, there shall be issued at the option of the Holder or
the transferee another Bond of Bonds of the aggregate principal amount equal to the nnpaid
amount of the transferred Bond and of the same series, interest rale and maturity of said
rransferred Bond.

Upon surrender thereof a1 the office of the Registrar with 2 written instrument

of transfer satisfactory to the Registrar and duly executed by the registered owner or his
attorney ot legal representative duly authovized in writing, Bonds may at the option of the
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Bolder thereof be exchanged for an equal aggregate principal amount of Bonds of the same
series, matayity and interest rate, n any #uthorized denominations.

In all cases in which the privilege of wansferring or exchanging a Series 2004
A Bond is exercised, Bonds shall be delivered in accordance with the provisions of this
Ordinance. All Bonds surrendered in any such transfer or exchange shall forthwith be
canceled by the Registrar. Transfers of Bonds, the jnitisl exchange of Bonds and exchanges
of Bonds in the event of partial redemption of fally registered Bonds shall be made by the

Registrar without charge to the Holder or the transferee thereof, except as provided below. . -

For other exchanges of Bonds, the Registrar may impose a service chatge. For every such
transfer or exchange of bonds, the Registrar may maXe a charge sufficient to refmburse its
office for any tax or other governmental charge required to be paid with respect to such
transfer or exchange, and such tax or governmental charge, and such service charge for
exchabge other than the nitial exchange or in the gvent of partial redemption, shall be paid
by the person requesting such transfer or exchange as a condition precedent to the exercise
of the privilege of making such transfer or exchange. The Registrar shall not be obliged 1o
make any such fransfer or ¢xchange of Bonds that have been called for redemption.

Section 3,05, Bonds Mutilaied, Destroyed, Stolen of Lost. In case any
Series 2004 A Bond shall become mutilated or be destroyed, stolen or lost, the City may
execuie, in its discretion, and the Registrar shall awhenticate, register and deliver any new
Bond of like series, maturity and principal amount as the Bond, so mutilated, destroyed,
stoten or Jost, in exchange and upon surrender and cancellation of, such musilated Bond, or
in lieu of and substitution for the Bond destroyed, stolen or lost, and upon the Holder's
fornishing the City and the Registrar proof of his ownership thereof and that said Bond has
been destroyed, stolen or lost and satisfactory indernnity end commplying with such other
reasonable regulations and conditions as the City or the Registrar may prescribe and paying
such expenses as the City or the Reglistrar may incur. The name of the Bondholder lisied in
the Bond Register shall constitete proof of ownership. All Bonds so suirendered shall be
submitted to and canceled by the Registrar, and evidence of such cancellation shall be given
w the City, If such Bond shall have matured or be about to mature, instead of issuing 2
substitute Bond, the City, by end through the Registrar, may pay the same, upon being
indernnified as aforesaid, and, if such Bond be lost, stolen or destroyed, without surrender
therefor. ‘

Any such duplicate Bonds issued pursnant to this section shall constinre
oripinal, additiona) contractual obligations on the part of the City, whether or not the lost,
stolen or destroyed Bonds be at any time found by any one, and such duplicate Bonds shall
be entitied 1o equal and propurtionare benefits and riphts as to lien and source of and security
for payment from the Revenues pledged berein with all other Bords issued hereunder.

Section 3.06. [RESERVED)
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Seetion3.07. HNotice of Redemption, Unless waived by any Holder of the
Series 2004 A Bonds to be redeemed, official notice of any redemption shall be given by the.
Registrar on behalf of the City by mailing a copy of an official redemption notice by
registered ot ceriified mail ai least 30 days and not more than 60 days prior to the date fixed
for redemption fo the registered owner of the Bond or Bonds to be redeemed at the address
shown on the Bond Register or at such other address as is famished in writing by such
registered owner 10 the Bond Regisirar. ‘

If funds sufficient to redeemn all Bonds called for optional redemption have not
been deposited with the Paying Agent at the time of mailing any notice of optional
redemption, such notice shall also state that such optional redemption is subject to the deposit
of such moneys with the Paying Agent on or before the Redemption Date. If such moneys

are not so deposited, the Repistrar shall notify all holders of Bonds called for redemption of
such fact.

Official notice of redemption having been given as aforesaid, the Bonds or
portions of Bonds 5o to be redecmned shall, on the Redernption Date, become due and payable
at the Redemption Price therein specified, and from end after such date (unless the Ciry shali

. default in the payment of the Redemption Price) such Bonds or portions of Bonds shall cease
to bear interest. Upon surrender of such Bonds for redemption in accordance with said
notice, such Bonds shall be paid by the Regisirar at the Redemption Price, Installments of
fnterest due on or prior to the Redemption Date shall be payable as herein provided for
payment of interest, Upon surrender for any partial redemption of any Bond, there shall be
prepared for the registered owner a new Bond or Bonds of the same maturity in the amount
of the unredeemed principal of such Bond. All Bonds which have been redeemed shall be
canceled and destroyed by the Bond Registrar and shall not be reissued.

Failure to receive zuch notice or any defect therein or in the mailing thereof
stall not affect the validity of proceedings for the redemption of Bonds, and failure to mail
or otherwise send sueh notice shall not affect the validity of procecedings for the redemprion
of any portion of Bonds for which there was no such failure.

' Section 3.08. Persons Treated as Owpers. The City, the Registrar and
any agent of the City or the Registrar may treat the person in whose name any Bond is
registered as the owner of such Bond for the purpose of receiving payment of the principal
of, and interest on, such Bond and for all other purposes, whether or not such Bond s
overdue. -

Section 3.08. Temporary Bonds, Until Bonds of any series In definitive
form are ready for delivery, the City may exccute and the Registrar shall authentcaie,
register, if applicable, ang deliver, subject o the sarne provisions, limitations and conditions
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sel forth in this Anicle III, one or mere printed, lithopraphed or rypewriten Bonds in
temporary form, substantially in the form of the definitive Bonds of such series, with
appropriate cmissions, variations and jnsertions, and in authorized denominations. Umdil
exchanged for Bonde in definitive form, such Bonds in temporary form shall be entited to
the lien and benefit created under this Ordinance. Upon the presentation and surrender of
anry Bond or Bonds in temporary form, the City shall, without unreasonable delay, prepare,
execuie and deliver to the Repistrar, and the Repistrar shall authenticate, register, if
applicable, and defiver, in exchange therefor, a Bond or Bonds in definitive form. Such
exchange shall be made by the Registrar without making any charge therefor o the Halder
of such Bond in temporary form.

Section 3,19. Authorization of Bonds. For the purposes of paying a
portion of the costs of refunding 2}l of the Series 2001 A Bonds of the City, funding the
Series 2004 A Bonds Reserve Account and paying costs in connection therewith, and paying
certain costs of acquisition and construction of certain improvements and additions to the
System, there shall be issued, in one or more series, the Series 2004 A Bonds of the Ciry, in
an aggregate principal amount of notmore than $1,200,000. The Series 2004 A Bonds shali
be designated “Sewer Refunding Reverue Bonds, Series 2004 A" and shall be issued i fully
registered form, in denominations of $100,000 or larger. The Series 2004 A Bonds shall be
numbered from AR-1 consecutively npward. The Series 2004 A Bonds shall be dated; shail
be in such aggregate principal amount; shall bear interest ar such rate or rates, not exceeding
the then legally permissible rate, payable at such times; shall mamre on such dates and in
such amounts; shall be subject to such mandatory and optional redemption pravisions; and
shalt have such other terms, &l} as the Ciry shall preseribe herein and in the Supplementat
ResoJution,

Section 3.11, Repisiration. The Series 2004 A Bonds shall initially be
issued in the form of one fully-registered bond for the aggregate principal amount of the
Series 2004 A Bonds of each maturity, registered in the name of the Original Purchaser.

Section 3.13. Delivery of Bonds. The City shall execute and deliver the

. Series 2004 A Bonds (o Lhe Regisirar, and the Registrar shall authenticate, register and

deliver the Series 2004 A Bonds 1o the Original Purchaser upon receipt of the documents set
forth below: -

(A) A Hst of the names in which the Series 2004 A Bonds are to be
registered upon original issuance, together with such taxpayer identification and
other information as the Registrar may reasonably require;

{B) A request and authorization to ‘the Registrar on behalf of the City,
. signed by an Authorized Officer, to authenticate and deliver the Series 2004 A
Bonds to the Original Purchaser;
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(Cy Copies of this Ordinance and the Supplemental Resolution
ceriified by the City Clerk;

(D) 'The ungualified approving opinion upon the Series 2004 A Bonds
by Bond Counsel; and

(Ey A copy of such other documents, certifications and verifications
as the Original Purchaser may reasonably require.

Section 3.13. Form of Bonds, The definitive Series 2004 A Bonds shall
be in substantially the form set forth in EXHIBIT A - BOND FORM attached hereto and
incorporated herein by reference, with such necessary and appropriate omissions, insertions
and variztions as are approved by those officers executing such Series 2004 A Bonds on
behalf of the City and execution thereof by such officers shall constitute conelusive evidence
of such approval, and the definitive Series 2004 A Bonds shall have the form of the opinion
of Steptoe & Johnson PLLLC, as Bond Counsel, attached thereto or printed on the reverse

thereof.
Section 3.14. Disposition of Proceeds of Bonds. Upon the issuance and
delivery of the Sertes 2004 A Bonds, the City shall forthwith deposit the proceeds thereof as

follows:

A.  All inferest accrued on the Series 2004 A Bonds from the date thereof to
the date of delivery thereof, if any, shall be deposited in the Series 2004 A Bonds Sioking
Fund and applied to payment of interest on the Series 2004 A Bonds ac the first imerest
payrment date.

B.  Proceeds of the Series 2004 A Bonds which, topether with other moneys
or securities deposited therein and the earnings thereon, shall be sufficiert to acconplish the
refunding and defeasance of the Series 2001 A Bonds (which amount shall be set forth in the
Supplemental Resclution) shall be deposited in the Series 2001 A Bonds Sinking Fund.

C.  Proceeds of the Series 2004 A Bonds equal to the Serfes 2004 A Bonds
Reserve Requirement shall be remitted to the Bond Commission for deposit in the Series 2004
A Bonds Reserve Account; provided that, to the extent the Series 2004 A Bonds Reserve -
Requirement is satisfied in whole of in part from proceeds of any fund or account established
for the Series 2001 A Bonds pursuant to the 2001 Ordinance, proceeds of the Series 2004 A
Bonds shall be deposited in the Series 2004 A Bonds Reserve Account only to the extent
needed 1w satisfy the balance of the Series 2004 A Bonds Reserve Reguirement.
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D.  Proceeds of the Series 2004 A Bonds which shall be sufficient to pay alj
costs of issnanee shall be deposited with the Deposiory Bank in the Costs of Issuance Fund
and shali be drawn out, used and applied by the City solely to pay costs of issnance of the
Serjes 2004 A Bonds and miscellancous costs of refonding the Series 2001 Bonds ag the
written direction of the City. All such costs of issuance shall be prid within 60 days of the
Closing Date. Moneys not to be applied immediately to pay such costs of issuance and
refunding may be invested in accordance with this Ordinance, subject however, to applicable
yield restrictions as may be in effectunder the Code. If for any reason such proceeds, or amy
part thereof, are not necessary for, or are nol applled to such purpose within 6 rnonths afier

the Closing Date, such unapplied proceeds shall be transferred by the City to the Construcsion
Fund,

E. The balance of any proceeds of the Series 2004 A Bonrds and any moneys
in any fund or account estzblished for the Series 2001 A Bonds pursuant to the 2601
Ordinance, not used for any of the purposes et forth above, shall be deposited in the
Constrizction Pund and shall be drawn out, used and appijed by the City solely to pay the
costs of acquisition and constraction of certain improvements and extensions 1o the System
{the “Project™),  All such costs of the Project shall be paid within 6 months of the Closing
I3ate, Wioneys not to be applied immediately to pay such costs of the Project may be lnvested
n accordance with this Ordinance, subject however, 1o applicable yield restrictions zs may
be in effect under the Code. Al such proceeds shall constitute a trust fund for such purposes,
and there hereby is created a lien upon such moneys until so applied in favor of the Holders
of the Series 2004 A Bonds.

Section 3.15. Desienation of Bouds 28 Qualified Tax-Exermpt
Obiigations”. The City hereby desipnates the Series 2004 A Bonda as "qualified tax-exernpt
obligations” for purposes of Section 265(b)3)(B) of the Cede and covenants that the Series
2004 A Bonds do not constinite private activity bonds as defined in Section 141 of the Code,
and that not more than $10,000,000 aggregate principal amount of obligations the interest on
which is excludable (under Section 103(a) of the Code) from gross income for federa} income
fax purposes (excluding, however, obligations issued fo currently refund any obligation of
the City 10 the extent the amount of the refunding obligation does not exceed the amount of
the refunded obligation and private activity bonds, as defined in Section 141 of the Code,
other than qualified 501{c)}(3) bonds as defined in Section 145 of the Code), including the
Serfes 2004 A Bonds, have been or shall be issued by the City, including all subordinate
entities of the City, during the calendar year 2004,
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ARTICLE IV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section4.01. Estrblishment of Punds and Accounts with Depository Bank.
Pursuant {o this Atticle IV, the following specia) funds or accounts are hereby created with
(or contimied if previously. established), and shall be held by, the Depository Bank,
segregated and apaxt from ali other funds or accoonts of the Depository Bank and the Cliy
and from each other: ‘ _

(1> Revenue Fund (estab]ished by the 1986 Ordinance);

()  Renewal and Replacement Fund (estabiished by the 1986 Ordinance);

(3)  Construction Fund;

(4} Costs of Issuance Fund; and

(5} Rebate Fund.

Section 4,02, Establishment of Funds and Accounmis with Bond
Commmission, Pursuant 1o this Anicte IV, the following special funds or accounts are hereby
created with (or continmed if previously established), and shall be beld by, the Bond
Comunission, separate and apart from alf other funds or accounts of the Bond Commission
and the City and from each other:

(1) Series 2004 A Bonds Sinking Fund; and

(2) 'Within the Series 2004 A Bonds Sinking Fund, the
Series 2004 A Bonds Reserve Accounl. :

Section 4.03. Systern Revenues and Application Thereof. So longas any
of fhe Bonds shall be Outstanding and unpaid, the City covenants as follows:

A.  The entire Gross Revenues derived from the operation of the System shall
be deposited upon receipt by the Clty in the Revenus Fund, The Revenue Fund shall
constitute a trust fund for the purposes provided in this Ordinance and shall be kept separate
and distinct from all other funds of the City and the Depository Bank and vsed only for the
purposes and in the manner herein provided.
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(1} The City shali first sach month pay from the
Revenue Fund the Operating Bxpenses of the System,

(2)  The City shall next, on the first day of each month,
transfer from the Revenue Fupnd and simultaneousty remit to the
Bond Commission () the smounts required by the Prior
Ordinances to pay the interest, if any, onand the principal of the
Prior Bonds; (i) commencing one month prior to the first interest
payment date on the Series 2004' A Bonds, for deposit in the
Series 2004 A Bonds Sinking Pund, a'sum equal to the amount of
interest which will become due on the Serjes 2004 A Bonhds o the
next ensting mionthly interest payment date; provided that, in the
event the period to elapse between the date of such initial deposit
in the Series 2004 A Bonds Sinking Fund and the next ensuing
monihly interest payment date is less than or greater than
1 month, then such monthly payment shall be increased or
decreased proportionately to provide, § month prior to the next
ensuing interest payment date, the required amount of interest
coming dug on such date; and provided further that arounts
required 1o be transferred from the Reverme Fund and deposited
in the Series 2004 A Bonds Sinking Fund shall be reduced by the
amount of any earnings crediled to the Series 2004 A Bonds
Sinking Fund; and (ifi) commencing 1 month prior to the first
principal payment date of the Series 2004 A Bonds, for deposit in
the Series 2004 A Honds Sinking Fund, a swm equal to the
amount of principa which will mawre and become due on the
Series 2004 A Bonds on the next ensuing monthly prinecipal -
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2004 A
Bonds Sinking Fund and the next ensuing monthly principal
payment date is less than or greater than 1 month, then such
monthly payment shall be increased or decreased proportionately
to provide, 1 month prior fo the next epsuing monthly principal
payment date, the required amount of principal coming due on
such date, and provided further, that the amount of such deposits

“shall be reduced by the amount of any earnings credited to the

Series 2004 A Bonds Sinking Purd and not previously credited
pursuant to the preceding paragraph,

(3)  The City shali next, on the first day of each menth,

transfer from the Revenue Fund and simultansously remit to the
Bond Commission (i) the amount required by the Prior
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Ordinances for deposit in the respective Reserve Accounts for the
Prior Bonds; and (i) for deposit in the Seties 2004 A Bonds
Reserve Account, an amownt sufficient to remedy any decrease in
value of the Serles 2004 A Bonds Reserve Account below the
Series 2004 A Bonds Reserve Requirement or any withdrawal
from the Series 2004 A Bonds Reserve Account, beginning with
the first full calendar month following the date on whith (a) the
valuation of investments in the Series 2004 A Bonds Reserve
Account results i a determination that the amount of meneys and
the vaiue of the Qualified Investments deposited to the credit.of
the Series 2004 A Bonds Regerve Account is less than the Series
2004 A Bonds Reserve Reguirement, or (b) any amount Is
withdrawn from the Series 2004 A Bonds Reserve Account for
deposit irmo the Series 2004 A Bonds Sinking Fund. To the extent
Net Revenues and any other legaliy avaiiable funds are available
therefor, the amount so deposited shall be used fo restore the
amount of moneys on deposit in (he Series 2004 A Bonds Reserve
Account £0 2n amoung equal to the Serfes 2004 A Bonds Reserve
Requirement to the full extent that such Net Revenues are
availzble; provided, that no payments shall be required to be
ade into the Series 2004 A Bonds Reserve Account whenever
and as fong as the amount deposited therein shall be equal to the
Series 2004 A Bonds Reserve Requirement.

(4} The City shall next, from the moneys remaining in
the Revenue Fund (as previousty set forth in the Prior Ordinances
and not in addition thereto), on the first day of each month,
transfer to the Renewal and Replacemett Fund, & sum equal to 2
1/2% of the Gross Revenues cach month, exchisive of any
payments for account of any Reserve Account. All funds in the
Renewal and Replacement Fund shall be kept apart fiom alf other
funds of the City or of the Depository Bank and shall be invested
and rejovested in Qualified Investrmends. Withdrawals and
disbursements may be made from the Renewal and Replacernent
Fund for replacements, emergency repairs, improvemems of
extensions 10 the Systemn; provided, that any deficlencies in any

. Reserve Account {except to the extent such deficiency exists

because the required payments into such sccount have not, as of
the date of determination of a deficiency, funded such account o
the maximum extent required) shall be promptly eliminated with
moneys from the Repewal and Replacement Fund.
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Moneys in the Series 2004 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 2004 A Bonds as the same shal}
become due, whether by maturity or redemption prior to maturity.  Amourits in the Series
2004 A Bonds Reserve Account shall be used only for the purpose of making payments of
principal of and interest on the Series 2004 A Bonds when due, when amtounts in the Series
2004 A Bonds Sinking Fund are insufficient therefor and for no other purpose,

The Ciry shall not be required to make any further payments into the Series
2004 A Bonds Sinking Fund or the Series 2004 A Bonds Reserve Account when the
apgregate amount of funds therein are at least equal to the aggregate principal amount of
Series 2004 A Bonds issned pursuant to this Ordinance then Cutstanding, plus the amount of
interest due or thereafier 10 become due on the Series 2004 A Bonds then Quistanding.

As and when additional Bonds ranking on a parhty with the Series 2004 A Bonds
are issued, provision shall be made for additional paymens into the respective sinking fund
sufficlent 1o pay the interest on such additional parity Bonds and accomplish retirement
thereof at or before maririty and to zccumuate a balance in the respective reserve account
in an amotnt equal to the maximum amount of principal and interest which wiil become due
in any year for account of such additional parity Bonds.

The payments inio the Series 2004 A 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 Sawrday,
Sunday or legal holiday, then sach payments shall be made on the next succeeding business
day, and all such payments shall be remitted to the Bond Comemission with appropriate
instructions as to the custody, use and application thereof consistent with the provisioms of
this Ordinance.

The City shali restore any withdrawals from the Series 2004 A Bonds Reserve
Account which have the effect of reducing the assets therein below the/Series 2004 A Bonds
Reserve Requirement from the first Net Revenues available afier all required payments have
been made in full in the order set forth above.

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a pariry and pro rata, with respect to the Series 1986 B Bonds, the
Series 1996 A Bonds and the Series 2004 A Bonds, in accordance with the respective
principal amounts then Cutstanding.

The Bond Commission is hereby designated as the fiscal agent for the
adrninjstration of the Series 2004 A Bonds Sinking Fund and the Series 2004 A Bonds
Reserve Account creaied hereunder, and all amoums required for said accoums shall be
remitted to the Bond Coramission from the Revenne Fund by the City at (he \imes provided
herein,
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B,  ‘Whenever al} of the reguired and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there rerains in the Revenue Fund 2 balance in excess of the estimated amounts required to
be 5o wransferred and paid into such fands during the following month or such other period
as required by law, such excess shall be considered Surplus Reverues, Surplus Reverues
may be used for any jawful purpese of the System. :

‘ C.  'The City shall remit from the Revenue Fund to the Bond Commission,
the Registrar, the Paying Agent or the Depository Bank, oo sach dates as the Bond
Commission, the Registrar, the Paying Agent or the Depository Bank, as the case may be,

shall require, such additional snms as shall be pecessary to pay any charges and fees then
due.

D. The moneys in excess of the sun insured by the maximum amounts
insared by FDIC in the Revenue Fund and the Renewal and Replacement Fund shall at alt
times be secured, to the full extent thereol in excess of such insured sum, by Qualified

Tvestments &s shall be eligible as security for deposits of state and municipal funds under the
Jaws of the State. -

E.  Ifonany monthly payment date the Net Revenues are insuffieient to place
the required amount in any of the funds and accounts 45 hereinabove provided, the deficiency
shall be made up in the subsequent paymenfs in addition to the payments which would
otherwise be required to be roade into the funds and actounts on the subsequent payment
dases; 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 pursuan to this Section 4.03,
and the Net Revenues shall be applied to such deficieneies before being applied to any cther
payments hereunder.

F, All remittances made by the City to the Bond Comsmission shall clearly
jdentify the fond or accouns into which each amount is 10 be deposited.
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ARTICIE V

INVBSTMENTS; NON-ARBITRAGE;
REBATES OF EXCESS INVESTMENT EARNINGS

Section 5.01. Iovestments. The City shall invest and relnvest, and shall
instruct the Bond Commission and the Depository Bank fo invest and reinvest, any moneys
held as a part of the funds and accounts created by this Ordinance in Qualified Investments
to the fullest extent possible under applicabie laws, this Ordinance, the need for such moneys
for the purposes set forth herein and the specific restrictions and provisions set forth in this
section.

Breept as provided below, any investment shall be held in and at all times
deemed a part of the fund or account in which such moneys were originally hejd, and the
interest accruing thereon and amy profit or loss realized from such invesiment shall be
credited or charged to the appropriate fund or account. The City shall sell and reduce to cash
a sufficient amount of such invesiments 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 lquidation. The City may make any and all investroents pexmitied by this section
through the bond department of the Depository Bank. The Depository Bank shall not be

responsible for any losses from such investments, other than for its own negligence or willful
misconduct.

The folfowing specific provisions shall apply with respect to any investments
made under this section:

(A) Qualified Investments acquired for the Series 2004
A Bonds Reserve Accoum shall mature or be subject to retivernent
at the option of the holder within not more than 5 years from the
date of such investment.

(B)  The City shall, or shall canse the Bond Commission
to semianmually transfer from the Series 2004 A Bonds Reserve
Account to the Series 2004 A Bonds Sinking Fund, any earnings
on the moneys deposited therein and any other funds in excess of
the requirement therefor; provided, however, that there shall at

“all times remain on deposit in the Series 2004 A Bonds Reserve
Account an amount at Jeast equal to the Series 2004 A Bonds
Reserve Requirement.
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() In compuiing the amount in any fund or account,
Qualified Tnvestments shall be valued at the lower of the cost or
the market price, exciusive of accrued interest. Valaron of all
fundg and accounts shall oceur annually, except in the event of a
withdrawal from the Series 2004 A Bonds Reserve Account,
whereupon it shall be valued immediately afier such withdrawal,
If amounts on deposit in the Series 2004 A Bonds Reserve
Account shall, at any time, be Jess than the applicable requiremnent
therefor, such deficiency shall be made up from the first available
Net Revermes in the order set forth in Section 4.03 hereof.

(D}  All amounts representing accrued and caphalized
interest shali be held by the Bond Commission, pledged solely 1o
the paywent of imerest on the Series 2004 A Bonds and invested
only in Government Obligations mamuing at such times and in
such amounts as are necessary 1o mafch the interest payments to
which they are pledged.

(E) Notwithstanding the forsgoing, all moneys deposited
in the Series 2004 A Bonds Sinking Pund may be invested by the
Bond Commission iu the West Virginia "consolidared fund”
managed by the West Virginia State Investment Managernent
Board pursuant to Chapter 12, Anicle 6 of the West Virginia
Code of 1931, as amended.

Section 5.02, Arbitrage. The City covenants that (i) i will restrict the use
of the proceeds of the Series 2004 A Bonds in such manner and to such extent as may be -
necessary, so that the Series 2004 A Bonds will not constitate "arbitrage bonds” under
Section 148 of the Code and Regulations presoribed thereunder, and (i) it wiil take ali actions
that may be required of it (including, without implied lintitation, the timely filing of a fedeval
information retumn with respeet to the Series 2004 A Bonds) so that the interest on the Series
2004 A Bonds will be and remain excloded from gross income for federal income tax
purposes, and will not take any actions which wonld adversely affect such exclusion,

Section 5.03. Tax Certificate and Rebate. A, The City shall deliver a
certificate of arbitrage, u fax cerificate or other similar certificate 10 be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax rnatters as a condition 1o issuance of the Series 2004 A Bonds. In addition, the City
covenants to comply with all Regulations from time so time in effect and applicable to the
Series 2004 A Bonds as may be necessary in ordet to folly comply with Section 148(f) of the
Code, and covenanis to take such actions, and refrain from taking such actions, as may be
necessary to fully comply with such Section 145(f) of the Code and such Regulations,
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regardless of whether such actions may be coptrary lo any of the provisions of this
Ordirance.

B. The City shall calculate, apnually, the rebatable arbitrage, determined in
accordance with Seciion 148(f) of the Code. Upon completion of each such snnual
calentation, the City shall deposit, or cause to be deposited, in the Rebate Fund such sums
as are pecessary to cause the aggregate amount on deposit in the Rebate Fund to equal the
sutn deterTnined to be subject io rebate io the United States, which, notwithstanding anything
herein to the contrary, shall be paid from investment éarnings on the underlying fund or
account established hereunder and on which such rebatable arbitrage was earned or from
othey Jawfully avaitable sources, Notwithstanding anything herein 1o the contrary, the Rebate
Fund shall be held free and clear of any lien or pledge hereunder and used only for payment
of rebatable arbitage 1o the United States. The City shall pay, or cause to be paid, to the
United Stares, from the Rebate Fupd, the rebatsble arbitrage in accordance with
Secijon 148(f) of the Code and such Regulations, In the event that there are any amounts
remaining in the Rebare Fund following alt such payments required by the preceding
sentence, the Depository Bank shali pay said amounts to the City to be used for any lawful
purpose of the System. The City shall remit payments to the United States in the time and
at the address prescribed by the Regulations as the same may be from time to time in effect,
with such reports and statements as may be prescribed by such Regulations. In the event that,
for any reason, amounts in the Rebate Fund are insufficient to make the payments to the
tnited States which are required, the City shall assure that such payments are mads by the
City to the United States, on a timely basis, from any funds lawfully available therefor. The
City =t ifs expense, may provide for the employment of independent attorneys, accountants
or consulants compensated on such reasonable basgis as the City may deem appropriate in
order o assure complience with this Sedtion 5.03. The City shall keep and retain, or cause
to be kept and retained, records of the deterrninations made pursuant to this Section 5.03 in
accordance with the requiremnents of Section 148(f) of the Code and such Regulations. In the
event the City fails to make such rebates as required, the City shall pay auy and all penaities
and the required amounts, from lawfully availeble sources, and obtain a waiver from the
Internal Revenue Service, if necessary, in order 1o azintain the exclusion of interest on the
Series 2004 A Bonds from gross income for federal income tax purposes.
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ARTICTE VI
ADDITIONAL COVENANTS OF THE CITY

Section 6.01. Covenants Blnding znd Irrevocable, All the covenants,
agrecments and provisions of this Ordinance shall be and constitute valid and legally binding
covenants of the City and shall be enforceable in any court of competent jurisdiction by any
Holder or Holders of the Series 2004 A Bonds, as prescribed by Axticle VI, In addition 10
the other covenants, agreements and provisions of this Ordinance, the City hereby ¢ovenants
and agrees with the Holders of the Series 2004 A Bonds, as hereinafter provided in this
Article VI, All such covenants, agreements and provisions shall be lrrevocable, except as

provided herein, as Jong &s any of the Series 2004 A Bonds, or the interest thereon, are
Outstanding and unpaid. '

Section £.02. Bonds not to be Indebtedness of the City. The Series 2004
A Bonds shall not be or constitute an indebiedness of the City within the meaning of any
constitutional, statutory or charter Brnitation of indebtedness but shall be payable solely from
the Net Revenues of the System, the moneys in the Series 2004 A Ronds Sinking Fund and
fhe Series 2004 A Bonds Reserve Account therein, and the unexpended proceeds of the Series
2004 A Bonds, all as herein provided. No Holder or Holders of the Series 2004 A Bonds
issued hereunder shall ever have the right io compel the exercise of the texing power of the
City, if any, to pay the Series 2004 A Bonds or the interest thereon,

Secti 3. Bopds Secured by Parily Pledee of MNet Revenuves and
Mopeys in Sinking Fund. The payment of the debt service of all of thé Series 2004 A Bonds
issued hereunder shall be secured forthwith equally and ratably with cach other by a first len
on the Net Revenuee derived frorm the System, on & parity with the lien on the Net Revenues
in favor of the Holders of the Series 1986 B Bonds and the Series 1996 A Bonds. The Net
Revenues derived from the System, in an amount suffictert to pay the interest on and
principal of the Series 2004 A Boends herein authorized, and to make the pzyments into the
Series 2004 A Bonds Sinking Fund, including the Series 2004 A Bonds Reserve Account
therein, and all other payments provided for in this Ordinance, are hereby irrevocably
pledged in the manner provided in this Ordinance to the payment of the interest on and
principal of the Series 2004 A Bonds herein authorized as the same become due and for the
other purposes provided in this Ordinance.

Section 8.04. Rates, Bquitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the City
Clerk, which copies will be open to inspection by all interested pariies. The schedule of rates
and charges shall at all times be adequate to produce Gross Revenues from said System
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sufficient t0 pay Operating Expenses and to make the prescribed payments into the funds
ereated hereunder. Such schedule of rates and charges shalf be changed and readjusted
whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order 1o assure full and continuous performance of this covenant, with 2 margin
for contingencies and ternporary unanticipated reduction in income 2nd Tevemues, the Ciy
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 (3) to provide for ali Operating
Expenses of the Systern and (if) to leave a balance each year equal to atleast 115% of the
maXimum arnount required in any year for payment of principal of-and interest on the Series -
2004 A Bonds and al} othér obligations secured by a lien on or payable from such revenues

prior to or on a parity with the Series 2004 A Bonds, including the Series 1986 B Bonds and
the Series 1996 A Bonds.

Section 6.03. Operation and Maintenance, The City will operate and
maintain the System as a revenue-producing utility in good condition and in compliance with
all fedeval and state requirements and standards.

Section 6.06. Sale of the System. So long as the Series 1986 B Bonds and
the Series 1996 A Bonds are outstanding, the City shall not seil, mortgage, lease or otherwise
dispose of the System, or any part thereof, except as provided in the Ordinances authorizing
the Serles 1986 B Bonds and the Series 1996 A Bonds, Additionally, so long as the Series
2004 A Bonds are outstending and except as otherwise required by law, the System may not
be sold, mortgaged, leased or ofherwise disposed of except as a whole, or substantially as a
whole, and anly if the net proceeds to be realized shall be sufficient to pay fully all the Bonds
Outstanding, or to effectively defease this Ordinance in accordanice with Article IX hereof.
The proceeds from any such sale, mortgage, lease or other disposition of the System shall,
with respect to the Series 2004 A Bonds, imrmediately be remitted to the Bond Commission
for deposit in the Series 2004 A Bonds Sinking Pund, and the City shall direct the Bond
Cornrnission to apply such proceeds to the payment of principal of and interest on the Serles
2004 A Bonds, Any balance remaining afier the payment of the Series 2004 A Bonds and
interest thereon shall be remitted o the City by the Bond Commission unless necessary for
the payment of other obligations of the City payable out of the revenues of the System.

The foregoing provision notwithstanding, the City shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part -
of the System hereinafier deiermined in the mamnmer provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, Jease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispasitions of
such properties, is nat in excess of $10,000, the City shall, by Ordinerce, deterraine that such
property comprising & part of the System is no longer necessaty, useful or profitable in the
operation thereof and may then provide for the sale of such property. The proceeds of any
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such sale shall be deposited in the Renewsl and Replacement Pund. If the amount to be
received from such sale, Jease 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 City shall
first, determine upon copsultation with the Consulting Engineers that such property
comprising 2 part of the System is no lenger necessary, useful or profitable in the operation
thereof and may then, if it be so advised, by Ordipance duly adopted, authorize such sale,
jease or other disposition of such property upon public bidding. The proceeds derived from
any such sale, Jease or other disposition of such property, aggtegating during such Fiscal -
Year in excess of $10,000 and not in excess of $50,000, shal} with the written consent of the
Authoxity, be remitted by the City to the Bond Comunission: for deposit in the Sinking Funds
and shall be applied only to the purchase of Bonds of the last maturities ther Outstanding at
prices not greater than (he par value thereof phus 3% of such par value or otherwise. Such
payment of such proceeds info the Sinking Funds or the Renewal and Replacement Fund shall
not reduce the amoumts required to be pajd inwo said funds by other provisions of this
Ordinance. No sale, lease or other disposition of the properties of the System shall be made
by the City if the proceeds to be derived therefrom, together with all other amounts received
during the same Fiscal Year for such sales, leases, or other dispositions of such properties,
shall be in excess of $50,000 end insufficient to pay all Bonds then Outstanding without the
prior approvat and consert in writing of the Holders, oz their duly euthorized representatives,
of ower 50% in amount of the Bonds then Ouistanding and the Consulting Engineers. The
City shall prepare the form of such approval and consent for execution by the then Hoiders
of the Bonds for the disposition of the proceeds of the sale, lease or other disposition of such
properties of the Sysiem.

Section 6,07, issuance of Other Obligations Payable Qut of Revemyes and
General Covenant Apainst Encumbrances. The City shall not issue any obligations
whatsoever peyable from the revenues of the System which rank prior to, or eqgually, as to
Tien on and source of and secusity for payment from such revenues with the Series 2004 A
. Bonds. All obligations issued by the City after the lssuance of the Series 2004 A Bonds and
payable from the revenues of the System, except such additional parity Bonds, shall contain
an express statement that such obligations are jumior and subordinate, as 1o lien on, pledge
200 source of and security for payment from such revenues and in all other respests, to the
Series 2004 A Bonds; provided, that no such subordinate obligations shall be issued unless
al} payments required to be made into all funds and accounts set forth herein have been made
and are cutrent at the time of the tssuance of such subordinate obligations.

Except as provided above, the City shall not create, or cause or perrnit to be
created, any debt, Hien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2004 A Bonds, and the interest thereon,

~ if any, upon any or all of the income and revenues of the System pledged for payment of the
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Series 2004 A Bonds and the inferest thergon, if any, in this Ordinance, br upon the Sysiem
or any part thereof.

Section 6,08, Additional Parity Bonds. So long as the Series 1986 B
Bonds and the Series 19%6 A Donds are outstanding, the limnitations on the issuance of parity
obligations set forth in the Ordinmances authorizing the Series 1986 B Bonds and the
Series 1996 A Bonds shail be applicable. In addifion, no Parity Bonds, payable out of the
revenues of the System, shall be issued after the issuance of the Series 2004 A Bonds
purseani to this Ordinance, exeept under the eonditions and in the maoner herein provided
{unless less restrictive thap the provisions of the Ordinances suthorizing the Sexies 1986 B
Bonds and the Series 1996 A Bonds). '

All Parity Bonds issued hereunder shall be on a parity in aifl respects with the
Seties 2004 A Bonds. '

Mo such Parity Bonds shall be issned excepi for the purpose of financing the
costs of the acquisition or construction of extensions end improvements to the System or
refunding any series of Bonds, or both such purposes. ‘

Mo Parity Bonds shall be issued st any time, however, unless there has been
procured and filed with the City Clerk a written staiement by an Independent Certified Public
Accouniant reciting the conclugion that the Net Reverues aciually derived, subject to the
adjustments heretnafter provided for, from the System during any 12 consecutive montls,
within the 18 months immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revennes to be received in each of
the 3 succeeding years after the completioh of the fmprovements to be financed by such
Parity Bonds, if any, shall not be less than 115% of the Jargest aggregaie amount that will
mature and become due in any succeeding Fiscal Year for principal of and interest, if any,
on the following:

{13  The Bonds then Outstanding;

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

(3)  The Parity Bonds then proposed o be issued,

The "estimated average increased anmal Net Revenues to be recefved in each
of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from the
improvements 1o be financed by such Parity Bonds and any increase in rates adopted by the
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City and approved by the Public Service Comumission of West Virginia, the period for appeal
of which has expired prior to the date of issuance of such additional parity Bonds.

The Net Revenues acrually derived from the System during the 12-consecttive-
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 an Independen:
Certified Public Accountant, on aceount of increased rates, rentals, fees and charges for the

Systern adopted by the City, the period for appeat of which has expired prior to issuance of
such Parity Bonds. i ‘ o

Not Jater than simuitaneously with the delivery of such Parity Bonds, the City
shall have entered into written conteacts for the immediate construction or acquisition of such

extensions or improvements, if any, to the System that are to be financed by such Parity
Bonds.

All covenants and other provisions of this Ordinence (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and securiry
of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued from
time to fime within the limitations of and in compliance with this section. Bonds issued on
a parity, regardless of the time ox times of their issuance, shal] rank equally with respect 10
their lien op the tevenuves of the Systern and their source of and security for payment from
said revemues, without preference of any Bonid of one series over any other Bond of the same
series. The City shall comply fully with all the increased payments into the various funds and
accownts created in this Ordinance required for and on aceount of such Parity Borids, in
addition to the payments required for Bonds thexetofore issued pursuant to this Ordinance.

Parity Bonds shall not be deetned to inchuide bonds, notes, certificates or other
obligations subsequenily iasued, the Jien of which on revermes of the System is subject (o the
prior and superior liens of the Series 2004 A Bonds on such revenues, The City shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior 10 or, except in the manner and wnder the conditions provided in this
section, equally, as 1o Yien on and sousce of and security for payment from such revenues,
with the Series 2004 A Bonds,

No Parity Bonds shall be issued any time, hawever, unjess all the payments into
the respective funds and accounts provided for in this Ordinance with respect to the Bonds
thery Outstanding, and any other payments provided for in this Ordinance, shall have been
mede in full as required to the date of delivery of such Parity Bonds, and the City shall then
be in full compliance with all the covenents, agreements and terrns of this Ordinance.

Any certifications requiring compurations establishing that debt service coverage
is sufficlent to support the isshance of parity Additional Bonds or that requisite debt service
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savings ate available to support the issuance of refunding bouds ghall, in all cases, be
evidenced by a certificate of an Independent Certified Public Accountant,

No additional bonds, notes, certificates, contracts or any other obligations shall

be issued by the City unless no Event of Default shall bave occurred and be continuing with
respect to the Bonds.

Section 6.09, 1gmanc and Bonds. The City hereby covenants and
aprees, that 50 long as the Bonds remain Outstanding, the City will, a5 an Operating Expense, -
procure, carry and raintain insurance and bonds and worker's compensation coverage with .
a Tepulable insurance carrier or carriers or bonding company or companies covering the
foliowing risks and in the following amounts:

A. FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the
System in o amount equal to the actua} cost therenf, In time of war the City will also carry
and maintain insurance fo the extent available against the risks and hazards of war, The
proceeds of afl such insurance policies shall be placed in the Renewal and Replacemnent Fund
and used only for the repairs and restoration of the damaged and destroyed properties or for
the other purposes provided herein for the Renewal and Replacement Fund,

B. PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the City from clalms for bodily injury and/or death and
not Jess than $300,000 per occurrence from claims for damage to property of others which
may arise from the operaﬁon of the System, and nsurance with the same Jimits to protect the
City from claims ausmq out of operation or ownership of motor vehicles of or for the
System.

‘ C. WORKER'S COMPENSATION COVERAGEFOR ALL EMPLOYEES

OF OR FOR THE SYSTEM ELIGIBLE THERRFOR; AND PERFORMANCE AND
PAYMENT OR COMPLETION BONDS, soch bonds to be in the amounts of not less than
100% of the amount of any construction contract and to be required of each contractor
dealing directly with the City and such payment bonds will be fled with the Clerk of the
County Commission of the County in which such work iz to be performed prior to
commencerent of construction of any additions, extensions or improvemenits for the System
in compliance with West Virginia Code, Sectiorn 38-2-3%.

D. FLOOD INSURANCE, if the facilities of the System are or will be
locared in designated special flood or mudslide-prone areas and o the extent avsilable at

- rezsonable cost to the City.
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B.  BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonable cost to the City,

F.  FIDELITY BONDS wilt be provided as to every officer, member and
employee of the City or the Governing Body having custody of the revenuss or of any other

funds of the System, in an amount &t Jeast equal fo the total funds in the custody of any such
person at any one time, . o :

‘Section 6,10, . No Free Servicee. The City will not render or cause 10 be
rendered any free services of any nature by the System, rior will any preferentiel rates be
established for users of the same cldss; and, in the event the City or any department, agency,
instrumentality, officer or employee thereof shall avail himself or themselves of the facilities
ot services provided by the System or any part thereof, the same raies, fees or charges
applicable to other customers receiving like services under similar circumstances shall be
charged the City and any such department, agency, instromerntality, officer or employee. The
revenucs so recefved shall be deemed to be revesues derived from the operation of the
Systerm and shall be deposited and aceoupted for in the same manner as other revemues
derived from such operation of the System.

Section 6,11, Enforcement of Collections. The City will diligently
enforce and collect ail fees, rates, rentals or other charges for the services and facilities of
the System, and sake al} steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become detinguent to the full extent permifted
or authorized by the Act, the rules and regulations of the Public Service Commuission of
West Virginia and other laws of the Seate of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall rermain unpaid for a pertod of 30 days after the same shall become due
and payable, the property and the. owner thereof, 25 well as the user of the services and
facilities, shall be delinquent until such tme as all such rates and charges are fully paid and
to the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, a)l delinquent rares, rentals and other changes, if iot
paid, when due, shall become & lien on the premises served by the System. The City further
covenants and agrees that, it will, 1o the full extent permitied by law and the moles and
regulations promulgated by the Public Service Commission of West Virginia, discontinue and
shut off the services and facilities of the System and any services and facilities of the
warerworks system, if so owned by the Ciry, to ali delinguent users of setvices and facilites
of the Systern and will not restore such services of the System (or waterworks systemn) until
all billlng for charges for the services and facilities of the System, plus reasonable interest
penelty charges for the restoration of service, has been fully paid. 1f the waterworks system
is mot owned by the City, the City shall emer inlo 2 termination agreement with the water
provider, subject ‘1o any required approval of such agreement by the Public Service
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Commnission of West Virginia and ali rules, regulations and orders of the Public Service
Commission of West Virginia.

Section 6.12. No Competing Franchise, To the extent legally allowable,
the City will not grant or cause, consent to or atiow the granting of any franchise or permit
to any person, firm, corporation ot body, or agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System,

Section 6.13. Books and Records, The City will keep books and records
of the Systern, which shall be separate and apart from ll other books, records and accounts
of the Clty, in which complete and correct enries shall be made of ali transactions relating
to the System, and any Holder of a Bond or Bonds shall have the right at all reasonable times

to inspect the System, and all parts thereof, and all records, eccounts and data of the City
relating thereto.

The accounting sysiem for the System shall follow current generally accepted
accounting principles, (o the extent allowable under and in accordance with the rules and
regnjations of the Public Service Commission of West Virginia and the Act. Separate control

" accounting records shall be mainrained by the City. Subsidiary records as may be required
shall be kept in the manner, on the forms, in the books and along with other booltkeeping
records as prescribed by the City. The City shall prescribe and institute the manmer by which
subsidiary records of the aceounting systern which may be installed remote frora the direct
supervision of the City shall be reported to such agent of the City as # shall direct.

The City shall file with ey Bondholder requesting the same, an annual report

 within 30 days foliowing the date of receipt of the final andit containing a balance sheet,

staternert of revenues, expenses, and changes in retained earnings, and statemnent of cash
flows, as prescribed by generally accepted accounting principies.

The City shall also file with any Bondholder requesting the same, 2n annual
report containing the followiag:

(A) A statement of Grogs Revenues, Operating
Expenses, and Net Revenues derived from the Systern.

(B) A statement of account balances in all funds and
accounts provided for herein and status of said funds.

The City shall also, at least once a year, cause the books, records and accounts
of the Svstern to be complesely audited by an Independent Cenified Public Accounmant in
compliance with the applicable OMB Circular, or any sticcessor thereto, and the Single Audic
Agt, or any successor thereto, to the extent legally required, and shall mail upon request, and
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make available generally, the report of said Independent Certified Public Accountant, or 2
snmmary thereof, to any Holder or Holdets of Bonds issued pursuant fo this Ordinance and
shall file 5218 report with the Original Purchaser.

Section 6, 14. “Operating Budger. The City shall annually, atleast45 days
preceding the beginning of each Fiscal Year, or ot such earlier date, prepare and adopt by
resolution a detailed budget of the estimated revenues and expenditures for operation and
majntenance of the System during the succeeding Fiscal Year. No expenditures for the
operation and maintenance of the Systexs shall be made in any Fiscal Year in excess of the
amounts provided therefor in such budget without a written finding and recommendation by
a regigtered professional engineer, which finding and recommendation shall staie in detail the

paspose of and necessity for such increased expenditures for the operation and maintenance

of the-Systemy;and no such ‘ncrexsed-expendituresshall e madeuntl the’ Ciyshall tave™ " "

approved such finding and recommendation by a resolution duly adopred. No increased
expenditures in excess of 10% of the amount of sach budget shiall be made except upon the
further certificate of such a registered professional enigineer that such increased expenditures
are necessary for the continued operation of the System. The City shall mail coples of such
anmual budget and all resolutions authorizing increased expenditures for operation and
maintensnee to any Bondholder who requests the same and shal} make available such budgers
and all resolusions authorizing increased expenditures for operation and maintenance of the
Systern et all reasonable 1imes to any Bondholder or anyone acting for and in behalf of such
Bondholder who requests the same.

Section6.15. Mandatory Connegtions. The mandatory use of the Systern
is essential and necessary for the prolection and preservation of the public health, comfort, '
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
City and in order to assure the rendering harmiless of sewage and water-borne waste matter
produced or arising within the ferritory served by the System. Accordingly, every owner,
tenznt or occupant of any house, dwelling or building jocated near the System, where sewage
will flow by gravity or be transporied by such other methads approved by the State Division
of Healih from such house, dwelling or building into the System, fo the extent permitted by
the laws of the State and the rules and regulations of the Public Service Cornmission of
West Virginia, shall connect with and use the Systern and shall cease the use of all other
means for the collection, treatment and disposal of sewage and waste maters from such
house, dwelling or bullding whers 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 Systen, and every such owner, tenant or occupant ghall, after
a 30-lay notice of the availability of the System, pay the rates and charges established
therefor.

Any such house, dwelling oz building from which emanates sewage Or Water-
borne waste matter and which is not so connected with the System Is hereby declared and
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found 10 be a hazard 1o the health, safery, comfort and welfare of the inhabitants of the Ciry
and a public nuisance which shali be abated to fhe extent permitted by law and as prompily
as possible by proceedings in a court of competent jurisdiction.

Section 6.16. Statntory Moytgape Lien. For the further protection of the
Holdexs of the Series 2004 A Bonds, a statutory morigage lien upon the System is granted
and created by the Act, which statutory mortgage lien Is hereby recognized and declared io
be valid and binding, shall take effect immediarefy upon delivery of the Serjes 2004 A Bonds,

and shall be op 2 parity with the statatory mortgage Jien in favor of the Holders of the
Series 1986 B Bonds and the Series 1996 A Bonds.

Section §.17. Tax Covepants. The City hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The City shall assure that
(1) not in excess of 10% of the Net Proceeds of the Series 2004 A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
inferest due on the Series 2004 A Bonds during the terrn thereof is, under the terms of the
Series 2004 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use 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 1o the City, in respect of property or borrowed money used or to be used for
a Private Business Use; and (if) in the event that both {A) in excess of 3% of the Net Proceeds
of the Series 2004 A Bonds are used for a Private Business Use, and (B) an amount in exoess
of 5% of the principal or 5% of the interest due on the Serjes 2004 A Bonds during the term
thereof is, under the terms of the Series 2004 A Bonds or any underlying arrangement,
directly ot indirectiy, secured by any interest in property used or to be used for said Private
Business Use or in paymments 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 City, in respect of
property or horrowed money used or to be used for said Private Business Use, then said
excess over said 5% of Net Proceeds of the Series 2004 A Bonds vsed for a Private Business
Use shall be used for a Private Business Use related to the governmental use of the System,
or if the Series 2004 A Bonds are for the purpose of financing more than one project, a
portion of the System, aud shail not exceed the proveeds used for the governmental use of
that portion of the System to whith such Private Business Use is related.

B. TPRIVATE LOAN LIMITATION. The City shall assure thatr not in
excess of the Jesser of 5% of the Net Proceeds of the Series 2004 A Bonds'or $5,000,000 are
used, directly or indirectly, to make or finance & Joan (other than loans constituring
Nonpurpose Investments) to persons other than state or local government unis.
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C. FEDERAL GUARANTEE PROHIBITION. The City shall not take any
action or permit or suffer any action o be taken if the resuls of the same would be to cause
the Series 2004 A Bonds to be directly or indirectly "federally guaranteed” within the
meaning of Section 149(b) of the Code and Regulations promulgated thereander.

D. - INFORMATION RETURN. The City will file all statements,
instrumnents and returns necessary to assure the mx-exempt status of the Serles 2004 A Bonds
and the interest thereon, inchuding without limitation, the {information return required under
Section 149(e) of the Code. ' ‘

£ FURTHER ACTIONS. The City will mke ali actions that may be
required of it so that the interest on the Series 2004 A Bonds will be and remain excludable
from gross incorne for federal Income (ax purposes, and will not take any actions which
would adversely affect such exclusion,
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ARTICLE VII .
DERAULTS AND REMEDIES

Section 7.61. Events of Default. Pach of the following events shall
constitate an “Bvert of Default” with tespect 10 the Series 2004 A Bonds:

(A) If default ocours in the due and punctual payment of
the principal of or interest on the Series 2004 A Bonds;

(B)  If default oceurs in the City's observante of any of
the covenarts, agreements or conditons on its part in this
Ordinance or any Supplemental Resolution or in the Series 2004
A Bonds contained, and such default shali have continued for a
period of 30 days after written notice specifying such defanit and
requiring the same (o be remedied shall have been given to the
City by any Bondholder,

(C)  If the Clry files e petition seeking reorganization or
srrangement undetr the federal bankxuptey laws or any other
applicable law of the United States of America; or

(D) If default occurs with respect to the Series 1986 B
Bonds and the Series 1996 A Bonds or the Ordinances authorizing
the Series 1986 B Bonds and the Serjes 1996 A Bonds,

The City nst cure any covenant default within 30 days afier notice of the
default, and failure to pay principal of or interest on the Bonds shall be an imrnediate event
of defanlt.

Section 7.02. Enforcemens. Upon the happening and contimance of any
Event of Default, any Bondholder may exercise any available remedy and bring any
appropriaie action, suit or proceeding to enforce his rights end, in pariicular:

(AY  Bring suit for any unpaid principa] or interest then
due;

¥

(By By mandamus or other appropriate proveeding
enforce 2l rights of the Bondholders, including the right 10
require the City to perform its duties under the Act and this

rdinance;
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{(C)  Bring suit upon the Bonds;

(D) By action at Jaw or bill in equity require the City to
account as if it were the trustee of an express trust for the
Bondholders; and

(E) By action or bill in equity epjoin any acts in
violavion of this Ordinance or the rights of the Bondholders.

. Mo remedy by the terms of this Ordinance conferred upon or reserved to the
Bonsholders is intended to be exclusive of any other remedy, but each.and every such
remedy shall be cumulative and shail be in addition to any other remedy given to the
Bondholders hereunder or now or hereafter existing a1 law or by statute, All righis and
remedies of the Holders of the Series 2004 A Bonds shall be on a parity with those of the
Holders of the Series 1986 B Bonds and the Series 1996 A Bonds,

No delay or omission to exercise any Tight or power eecruing upou any defanit
or Event of Default shal) inpair any such right or power or shall be construed to be a weiver
of any such default ox Bvent of Default or acquiescence therein, and every such Tight and
powes may be exercised from time to time and a5 often as may be deemed expedient.

No waiver of any default or Bvent of Defaul hereunder by the Bondholders
shall extend to or shell affect any subsequent defauit or Event of Default or shall impair any
rights or remedies consequent there(o.

Section 7,03. Appointnent of Receiver. 1f there be ary Event of Default
existing and continuing, any Bondholder shal, in addition 1o ail other remedies or rights,
have the right by appropriate Jegal procecdings to obtain the appoinmment of a receiver o
administer the System on behalf of the City, with power to charge raes, rentals, Tees and
other charges sufficiont to provide for the payment of the principal of and interest on the
Bonds, the deposits into the fonds and accounis hereby established as berein provided and the
payment of Operating Expenses of the System and to apply such raies, rentals, fees, charges
or other Revenues in conformity with the provisions of this Ordinznce and the Act.

The receiver so appointed shall forthwith, directly or by his agents and
attorneys, enter 1o and upon and take possession of all faciiities of the System and shall
hold, operate, maintain, manage and control such facilities, snd each and every part thereof,
and in the name of the City exercise all the rights and powers of the City with respect to said
facilities as the City itself might do.
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Whenever all that is due vpon the Bonds issued pursuant to this Ordinance and
interest thereon and under any covenamis of this Ordinance for reserve, sinking or other funds
and accounts and upon. any other obligations and interest thereon having a charge, Ken or
encumbrance upon the Revenues of the System shall have been paid and made good, and al!
defaults under the provisions of this Ordinance shall have been cured and made good,
possession of the System shall be surrendered to the City upon the entry of an order of the
court to that effect. Upon any subsequent default, any Bondholder shaill have the same right
to secure the forther appolntment of a recelver upon any such subsequent default,

. Such recelver, in the pc:rforrnan'ce of the powers hercinabove conferred upon
him, shall be under the direction and supervision of the court making such appointment, shalj
at all times be subject to the orders and decrees of such court and may be removed thereby
and z successor receiver appointed in the discretion of such court, MNothing herein contained
shall limit or restricy 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 specificaily set forth herein.

Any receiver appointed as provided Herein shall hold and operate the System
in the name of the City and for the joint protection and benefit of the City and the Holders
of the Bonds issued pursuant 1o this Ordinance, Such receiver shall have no power to sell,
assign, mortgage or otherwige 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
City and the Bondholders, and the curing end meking good of any defanlt under the
provisions of this Ordinapce, and the sitle to and ownetship of said System shail remain in
the City, and no court shall have any jurisdiction to enter any order or decree permitting or
requiring such receiver 10 sell, mortgage or otherwise dispose of any assets of the System.

Section 7,04, Restoration of City and Bondholder, In case any
Bondholder shall have proceeded to enforce any right under this Ordinance by the
appointment of a receiver, by entry or otherwise, and such proceedings shall have been
discontinued or abandoned for any reason, or shall have been determined adversely, then and
in every such case the.City and such Bondholder shall be restored to their former positions
and rights bereunder, and ali rights and remedies of such Bondholder shall continue as if no
such proceedings had been waken,
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ARTICLE VIl

REGISTRAR AND PAYING AGENT

Section 8.01. Appointment of Registrar, The Registrar for the Series
2004 A Bonds shall be appoinied pursuant to the Supplemental Resolution. The Ciry is
hereby authorized and directed to enter into an agreement with the Registrar, the substantial
form of which agreement is to be approved by Supplemental Resolution.

Section 8.02. Responsibilities of Registrar, The vecitals of fact in the
Series 2004 A Bonds shall be taken as staternenrs of the City, and the Registrar shall not be
responsible for their accuracy. The Registrar shail not be deemed to make any representation
as 10, and shall nov incur any Hability on account of, the validity of the execution of any
Series 2004 A Bonds by the City. Notwithstanding the foregoing, the Registrar shall be
responsible for any representation in jts Cenificate of Authentication on the Series 2004 A
RBonds. The Registrar and ary successor thereto shall agree to perform all the duties and
responsibilities spelled out in this Ordinance and any other duties and responsibilities incident
thereto, all as provided by said agreement described in Section 8.01.

Section B.03. Fvidence on Which Registrar May Acgi.  Exceptas
otherwise provided by Section 10.02, the Registrar shall be protected in acting upon any
notice, ordinance, request, consent, order, certificate, opinion or oiher document believed
by it to be gemine and to have been signed or presented by the proper patiy Or parties.
Whenever the Registrar shell deem it necessary or desirable that 2 fact or matier be proved
or established prior to taking ov suffering any action, such fact or matter, unless other
evidence is specifically prescribed, may be deemed to be conclusively proved and established
by a certificate of an Authorized Officer of the City, but in its discretion the Registrar may

" instead accept ofher evidence of such fact or matser.

Section 8.04. Compensation and Expenses. The City shell pay to the
Registrar from time to tme reasonable compensation for all services, including the transfer
of registration of Bonds, the first exchange of Bonds and the exchange of Bonds in the event
of partial redemption, incurred in the performance of its duties hereunder. '

Section 8.05. Certain Permitted Acts. The Registrar may become the
owner of or may deal in Series 2004 A Bonds as fully and with the same rights it would bave
if it were not Registrar. To the extent permitted by law, the Registrar may act as depository
for, and permit any of ils officers or directors toactas a member of, or in any other capacity
with respect to, any committee formed to protect the rights of Bondholders or effect or aid
in any reorgenization growing out of the enforcement of the Series 2004 A Bonds ot this
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Ordinence, whether ot not any soch cornrmittee shall tepresent the Holders of a majority in
principal amount of the Series 2004 A Bonds Outstanding.

Section .06, Resienation of Registrar, The Registrar may at any time
resign and be discharged of its duties and obligations under this Ordinance by giving pot less
than 60 days' written nofice w0 the City and mailing such notice jo each Bondholder
specifying the date when such vesignation shall take effect, within 20 days after the giving of
such written notice. A copy of such notice shall also be wmailed to each owner of 2 fully
registered Bond or a coupen Bond registered as to principal (other than to bearer). Such
resignation shall take effect upon the day specified in such notice unless a successor ghall

have been previously appointed by the City or bondholders, in which event such resignation
shall talre effect immediately.

Section 8.07. Removal. The Registrar may be removed at any time by
the City or by the Holders of a majority in principal amount of the Series 2004 A Bonds then
Quistanding by an imstrument or concurrent instruments in writing signed and duly
ackunowledged by the City or by such Bondholders or their attorneys duly authorized in
writing and delivered to the City, as the case may be. Copies of each such instrument shall
be delivered by the City to the Registrar.

Section §.08, Appointment of Suecessor, Incase at any time the Registrar
shall resign or shall be removed or shall become incapable of acting, or shall be adjudged
bankrupt or insolvent, or if a receiver, lHquidator or conservator of the Registrar or of its
property shall be appointed, or if any public officer or court shall take charge or contro! of
the Registrar or of its property or affairs, a successor may be appointed by the Holders of a
majority in principal amount of the Series 2004 A Bonds then Outstapiding by an instrument
or concurrent instruments in writing signed by such Bondholders or their attomeys duly
authorized in writing and delivered to the City and such successor Reglstray, natification
thereof being given to the predecessor Registrar. Pending such appointment, the City shall
forthwith appoint a Regisirar to fill such vacency until & successor Registrar shall be
appointed by such Bondholdess. The City shall mail to each Bondholder potice of any such
appointrent within 20 days after the effective date of such appointment. A copy of such
notice shall also be mailed 1o each owner of a fully registered Bond or a coupen Bond
registered as to principal (other than to bearer). Any successor Registrar appointed by the
City shall, immediately and without further act, be superseded by a Registrar appointed by
such Bondholders, If in a proper case no appointment of a successor Regisirar shall be made
within 45 days after the Registrar shall have given to the City written notice of resignation
or after the occurrence of any other event reguiring such appointment, the Registrar or any
Bondholder may apply o any court of competent jurisdiction to appoint a successor, Ay
Registrar appointed under the provisions of this section shall be a bank, trust company or
national banking association authorized to perform the duties imposed upon it by this
Ordinance.
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Section 8.08, Transfer of Rights and Propertv fo Successor. Any
predecessor Registrar or Paying Agent shell pay over, assign and deliver any moneys, books
and records held by ¥ to its successor.

Section &.10. Merger or Consolidation, Any company inio which the
Registrar may be merged or converted or with which it may be congolidated or amy company
resujting from any merger, conversion or consolidation to which it shall be a party, or any
company 10 which the Repistrar or any public officer or court may sell or transfer all or
substantially all of its corporate trust business, shaiibe the successor to such Registrar without
the execution or filing of any paper or the performance of any further acy; provided,
however, that such company shall be a bank, trust company or national banking association
meeting the requirements sat forth in Section 2.08.

Section 8,11, Adoption of Authentication. In case any of the Sexies 2004
A Bonds shall have been authenticated bur not delivered, any successor Registrar may adopt
a Certificate of Authentication and Regictration execufed by any predecessor Registrar and
deliver such Bonds so authenticated, and, in case any Series 2004 A Bonds shall have been
prepared but not autheniicated, any successor Registrar may authenticate sich Bonds in the
name of the predecessor Registrar or in is own nxme,

Section 8.12, Paving Agent. The Bond Commission shall serve as the
Paying Agent, Any aliernaie Paying Agent must be a bank, trust company or national
banking association authorized to perform the duties imposed upon it by this Ordinance,
Such ajternate Paying Agent shall signify its acceptance of the duties and obligations imposed
upon it pursuent hereto by executing and delivering 1o the City a written acceptance thereof.

Bach Paying Agent shzll be entitled to payment and reimbursement for
reasonuble Fees for s services rendered hercunder and all advances, counsel fees and other
expemses reasonably and necessarily made or incurred by such Paying Agent in connection
with such services solely from mouneys available therefor.

Any bank, trust company or national benking association with or into which any
Paying Agent may be merged or consolidated, or to which the assete and business of such
Paying Agenrt may be soid, shall be deemed the successor of such Paying Agent for the
purposes of this Ordinance. If the position of Paying Agent shall become vecant for any
reason, the City shall, within 30 days thereafier, appoim a bank, trust company or national
banking association located in the same cify ag such Paying Agent to fill such vacancy;
provided, however, that, if the City shall fail to appoint such Paying Agent within said
period, the Bond Comimission, a court of competent jurisdiction or a majority of the
Bondholders may make such appointment.
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The Paying Agent shall enjoy the same protective provisions in the performance
of its duries hersunder as are specified in this Article VIII with respect 1o the Registrar,
insofar as such provisions may be applicable.

Notice of the appointment of successor or additional Paying Agents or fiscal
agents shall be given in the same manner as provided by Section 8,08 hereof with respect 1o
the appointment of a suceessor Registrar.

All moneys received by the Paying Agent sheil, untll used or applied as
provided in this Ordinance, be held in trust for e pwrposes for which they were received.
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ARTICLE IX

DEFEASANCE; DISCHARGE GF PLEDGE OF ORDINANCE

Section 9.01. Defeagance: Discharge of Pledee of Ordinance. Ifthe City
shall pay or cause 1 be paid, or there shall otherwise be peid, to the respective Holders of
all Series 2004 A Bonds the principal of acd interest due or o bécome due thereon, at the
fimes and in the manner stipulated therein and in this Grdinance, then this Otdinance, &nd the
pledges of the Net Revenues and other moneys and securities pledged hereunder, and ail
covehants, agreements and other obligadons of the City on behalf of the Holders of the Series
2004 A Bonds made hereunder, shall thereupon cease, ferminate and become void and be
discharged and satisfied, except as may be necessary to assure the exclusion of interest on the
Series 2004 A Bonds from gross income for federal income fax purposes.

The Scries 2004 A Bonds for the payment of which either moneys in an amount
which shall be sufficient, or securitiés the principal of and the interest on which, when due,
will provide moneys which, together with the mouneys, if any, deposited with the Paying
Agent at the same or earlier time, shall be sufficient, to pay as and when due the respective
principal of and interest on the Series 2004 A Bonds shal] be dezrned 1o have been paid within
the meaniog and with the effect expressed in the first paragraph of this gection. Alj Series
2004 A Bonds shall, prior to the matrity thereof, be deemed 1o have been paid within the
meaning and with the effect expressed in the first paragraph of fiis section if there shall have
been deposited with the Bond Commission or an escrow trustee either moneys in an amount
which shall be sufficient, or securities the principal of and the inferest on which, when due,
will provide moneys which, together with the moneys, if any, deposited with the Bond
Cornmission or sajd escrow trustee at the same or earlier time shall be sufficient, to pay when
due the principal of, any redemption prernium on and interest due and 1o become dus on the
Series 2004 A Bonds on and prior to the maturity date thereof, or if the City irrevocably
detertnines w redeem any of the Series 2004 A Bonds prior to the matarity thereof, on and
prior 1o said Redemption Date. Nelther securities nor money's deposited with the Bond
Cornmission 01 an escrow Lrustee pursuant to this section nor principal of interest payrments
on any such securities shall be withdrawn or used for any prrpose other than, and shall be
held in trust for, the payment of the principal of and interest on the Series 2004 A Bonds;
provided, that any cash received from such principal, redemption premium, if any, and
interest payments on such securities deposiied with the Bond Commission or said escrow
trustee, if not then needed for such purpose, shall, to the extent practicable, be reinvested in
securities maturing v times and in amounts sufficient to pay when due the principal of and
redemption premium, if any, and interest to become due on the Series 2004 A Bonds on and
prior to sach maturity or Redemption Dates thereof, and imerest earned from such
reinvestments shall be paid over to the City as received by the Bond Commission or sald
escrow trustee, free apd clear of any trust, lien or pledge. For the purpose of this section,
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securities shall mean and include only Government Obligations, as such term is limited by
the provisions in Section 1.01 hereof or such additional securities as shall be set forth in the
Supplemenral Resolution,
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ARTICLE X

MISCELLANEQUS
Section 10.01. Amendment of Ordinance. Prior to issuance of the Serjes

2004 A Bonds, this Ordinance may be amended or supplemented in any way by the
Supplemental Resolution. Following issaapce of the Series 2004 A Bonds, this Ordinance

and any Supplemental Resolution may be ainended or modified without the consent of any:
Bondholder or other person, so long as such amendment o modification s not materially

adverse fo any Bondholderx, as determined by an opinion of Bond Counsel. No raaterially

adverse amendment or modification to this Ordinance, or of any Supplemiental Resclution,

may be made without the writien consent of the Holders of 60% in aggregate principal

arpount of the Series 2004 A Bonds then Qutstanding and affected thereby, which must be

filed with the City before amy such modification or amendment may be made. No such

modification or amendrent shall extend the maturity of or reduce the interest rate on, or

otherwise ajter the tezms of payment of the principal of or interest om, any Serfes 2004 A

Rond withott the express written consent of the Holder of sach Series 2004 A Bond so

affected, nor reduce the percentage of Series 2004 A Bonds required for consent to zny such

modification or amendment.

Seciion 10.02, Evidence of Signatures of Bondholders and Ownershipof
Eonds. Any reguest, conseint, revocation of consent or other instrument which this Ordinance
may requize or permit 1o be signed and executed by Bondholdexs may be in ope or more
Instrruments of similar tenor, and shall be signed or executed by such Bondholders in person
o by their attornéys duly authorized in writing, Proof of the execution of any such
ipstrument, or of an instrument appointing or suthotlzing any such attorney, shall be
sufficient for any purpose of this Ordinance if made in the following manner, or in any other
manner satisfactory 1o the City or the Registrar, as the case may be, which may nevertheless
in its discretion require further or other proof iz cases where it deems the same desirable:

A.  The fact and date of thie execution by any Bondholder oy his attorney of
any such instrument may be proved (i) by the certificate of a notary public or other officer
anthorized 1o take acknowledgments of deeds to be recorded in the jurisdiction in which he
purports to act thar the person signing such instrument acknowiedged to him the execution
thereof, or by the affidavit of 2 wilness of such execution, duly sworn to before such a notary
public or otber officer or {ii) by the cortificate, which need not be acknowledged or verified,
of an officer of a bank, a trust company or a finapcial firm or corporation satisfactory to the
City or the Registrar, as the case may be, that the person signing such Instrument
soknowiedged to such bank, trust company, firm or corporation the execution thereof,
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B. The authority of a person or persons to execuse any such instrument on
behalf of a corporate Bondholder may be established without further proof if such instrument
is stgned by 2 person purporting 1o be the president or treasvrer or a vice-president or an
assistant {reasurer of such corporation with & corporafe seal affixed, and is atiested by a
person purporting to be its secretary or assistant secretary.

C.  The amount of fully regisiered Bonds held by & person executing any
instrurnent a5 a Bondholder, the date of his holding such Bonds 2nd the numbers and other
identification thereof, shall be confirmed by the Bond Register. ‘

Any request, consent of other instroment executed by the Holder of any Bond
shall bind all funire Holders and owners of such Bond in respect of anything done or suffered
ta be done hereunder by the City or the Reglstrar in accordance therewith,

Seciion 10.03. Preservafion and Inspection of Documents. To the extent
allowable under law, all reports, certificates, statemnents and other documents reccived by te
Registrar under the provisions of this Ordinance shall be retained in its possession and shall
be available at a}} reasonable times for the inspection of the City or any Bondholder, and their
agents and their vepresentatives, but auy such reports, certificates, statements or other
documents may, at the election of the Registrar, be destroyed or otherwise disposed of at any
time after such date as the pledge created by this Ordinance shall be discharged as provided
in Section 9.01.

Section 10.04. Canceljatjon of Bonds. All Bonds purchased or paid shall,
it surrendered to the City, be canceled and delivered to the Registrar, or, if surrendered $o
the Repisttar, be canceled by it. No such Bonds shall be deemed Qutstanding under this
Ordinance and no Bonds shali be issued in lieu thereof. All such Bonds shall be canceled and

upon order of the City shall be destroyed, and a certificate evidencing such destruction shall
be delivered 1o the City,

Section10.05. Failure. to Presemt Bonds. Anything in this Ordinance to the
conmrary notwithstanding, amy moneys held by the Bond Comunission or a Paying Agent in
trust for the payment and discharge of any of the Bonds which remain unclaimed for 1 year
afier the date on which such Bonds have become due and payable, whether by maturity or
upon cali for redemption, shall at the wriiten request of the City be paid by the Bond
Commission or said Paying Agent to the City as its absolute property and free from trust, and
the Bond Commission or said Paying Agent shall thereupon be released and discharged with
respect thereto, and the Holders of such Bonds shall look only to the City for the payment of
such Bonds! provided, however, that, before making any such payment to the City, the
Registrar, if so advised by the Bond Commission, or said Paying Agent shall send to the
Holdey, at the address listed on the Bond Register, by certified mafl, 2 notice that such
moneys remain unclaimed and that, after a date named in s2id notice, which date shall be not
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less than 30 days after the dete of such notice is mailed, the balance of such moneys then
unclaimed wili be returned to the Clty.

Section 10,06, Notices, Demands and Requests, Unless otherwise
expressly provided, all notlces, dernands and requests o be given or made hereunder to or
by the City, the Registrar, the Paying Agent, the Depository Barik or the Original Purchaser
shall be in writing and shall be properly made if sent by United States mail, postage prepaid,
and addressed a3 follows o if hand-delivered to the individual to whorn such notice, demand
or request is Tequired 10 be direcled as indicated below:

Iy

The City of Elkins

City Hall

401 Davis Avenue

Elkins, West Vicginia 26241
Anemtion: Mayor

REGISTRAR AND DEPOSITORY BANK

Branch Banking & Trust Co.
301 Tennessee Avemie
Charleston, WV 25302
Attention: Russell R. Akers, Jr.

PAYING AGENT

West Virginia Municipal Bond Commission
% Capitol Street

Suite 500

Charleston, WY 25301

ORIGINAL PURCHASER

Branch Barking & Trust Co,
501 Tennessee Avenue '
Charleston, WV 25302
Antention: Russell R. Akers, Jr.

Any party lisied above may change such address Fisted for it at any time opon written notice
of change sent by United States mail, postage prepaid, to the other paries.

Sectign 10,07, No Personal Liability, No¢ member of the City or officer
or employee of the City shall be individually or personally liable for the payment of the
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principal of or the interest on any Bond, but nothing herein contaiped shali relieve any such

member, official or employee from the pexformance of any official dury provided by law or
this Ordinance.

Section 10.08. Law Applicable. The laws of the State shall govern the
constrrction of this Ordinance and of alt Bonds issned hereunder.

Section 10,09, Parties Interested Herein. Nothing in this Ordinance
expressed or implied is Intended or shalt be construed to confer upon, OL give 1o, Ay pPerson
or corporation, other than the City, the Regisirar, the Paying Agernt, the Holders of the Series
7004 A Bonds and the Original Purchaser, any right, remedy or claim under or by reason of
this Ordinance. All the covenants, stipulations, promises and agreements contained in this
Ordinance by and on behalf of the City shall be for the sole and exclusive benefit of the City,

the Registrar, the Paying Agent, the Holders of the Series 2004 A Bonds and the Original
Purchaser.

Section 10,10, . Severability of Invalid Provisions. If any section,
paragraph, clzuse or pravision of this Ordinance shall be held invalid, such invalidity shall
not affect any of the remaining provisions of this Ordinance.

Section 10.11. Table of Contents and Headings. The Table of Contents and
headings of the articles, sections and subsections hereof are for convenience only and shall

neither control nor affect in any way the rmeaning or construction of any of the provisions
hereof.

Section 10.12. Copflictine Provisions Repealed. All orders, QOrdinances
or parts thereof in conglier with the provisions of this Ordinance, are, 10 the extent of such
conflict, hereby repealed; provided that, im the evem of any conflict between fhis Ordinance
and the Ordinances authorizieg the Series 2001 B Bonds and the Series 1996 A Bonds, the
Ordinances anthorizing the Series 2001 B Bonds and the Series 1996 A Bonds shal) control,
unless Jess restrictive, so long as the Series 2001 B Bonds and the Series 1996 A Bonds are
Outstanding. ‘

Seerion 10,13, Covenant of Due Procedure, Etc. The City covenants thal
all acts, conditions, things and protedures required to exist, 1o happen, {o be performed ot
10 be taken precedent ic and in the adoption of this Ordinance da exist, bave happened, have
been performed and hiave been taken in regular and due time, form and roamier as requited
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Mayor, City Clerk and members of the Governing Body were
at all times when any actions in connection with this Ordinance occurred and are duly in
office and duly qualified for such office.

Section [0.14. Effective Date. This Ordinance shall take effect
immediasely upon enactment,
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Section 10.15. Stantory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body 10 contein suificient
information as to give notice of the contents hereof shall be published once 2 week for
5 successive weeks within a period of fourteen conseeutive days, with at least 6 full days
intervening between each publicalion, is, The Imep-Mountain, a newspaper of general
circulation in The City of Elkins, no newspaper being publisbed therein, together with a
notice stating that diis Ordinance has been adopted and that the lssuer contemplates the
issuance of the Bonds, and that any person interested may appear before the Governing Body
npon 2 date certain, not less then en days subsequent 10 the date of the Tirst publicetion 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 revicw by imerested persons during
office hours of the Governing Body. At such hearing, ail objections and seggestions shall be
heard and the Governing Body shall take such action as it shall deem proper in the prernises.

Passed on First Reading: - April 20, 2004
Passed on Second Reading: - May 6, 2004
Passedt on Final Reading

Following Fublic

Hearing: . May 20, 2004
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Enacted this 20th day of May, 2004,

By:
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CERTIFICATION

The undersigned, being the duly qualified, elected and acting City Clerk of The
City of Elking, does hereby vertify that the foregoing Ordimance wes duly adopted and
enacted by the City Council of The City of Blkins following a public hearing thereon af 2
tegular meeting duly held, pursuant to propex notice thereof, at 7:00 p.in. on May 20, 2004,
at the City Hall, 401 Davis Avenue, Elkins, West Virginia, a quorum being present and
acting throughout, and which Ordinance hae not been repealed, sescinded, modified,
amended or revokad and Is a true, correct and complete copy thereof,

Dated: June 18, 2004,

QLLy Y. ,!%zmgw&

City Cleck. ¢
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EXHIBIT A - BOND FORM

No. AR~ $

UNITEL STATES OR AMERICA
STATE OF WEST VIRGINIA
THE CITY OF ELKINS
{WEST VIRGINIA)
SEWER REFUNDING REVENUE BOND,
" SERIES 2004 A

INTEREST RATE MATURITY DATE BOND RDATH

REGISTERED OWNER:

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF ELKINS,
a municipal corporation and political subdivision of the State of West Virginis in Randolph
County of said State (the “City "}, for value received, hereby promises to pay, solely from the
speeial funds provided therefor, as hereinafler set forth, to the Bondholder specified above,
or registered assigns (the "Bondholder”), on the Maturity Date specified above, the Principal
Amount specified above and solely from such special funds also 1o pay interest on said
Principal Amount on the dates and in the arounts set forth on the Debt Service Schedule
attached hereto as Exhibit A, and incorporated herein by reference. Capitalized terms used
and not defined herein shall have the meatings ascribed thereto in the hereinafter described
Ordinance, ‘ . :

Principal of and Interest accruing on this Bond shall be payeble by check or

draft mafled by . , West Virginia, as
paying agent (in such capacity, the "Paying Agent"), to the Bondbolder hereof as of the
epplicable Record Date (each 15 and 15) or, in the

"event of a default in the payment of Bonds, that special record date to be fixed by the
hereinafter named Registrar by notice given to the Bondholders not less than 10 days prior
to said special record daie at the address of such Bondholder as it appears on the registration
books of the City maimained by
West Virginia, as registrar (in such capacity, the "Reglstrar™).

* i
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This Bond is one of an issue of a sexies of bonds, in the aggregate principal
amount of § desigrated "The City of Elidns (West Virginia) Sewer
Refunding Revene Bonds, Series 2004 A" {the "Bonds"}, of like tenor and effect, except as
to rnumber, denomination, date of maturity and interest rate, dated

1, 2004, the proceeds of which are to be used, together with other funds
of the City, () to current refund ali of the Sewer Revenme Bonds, Seties 2001 A, dated
September 13, 2001, of the City outstanding in the total aggregate principal armount of
5 . {the "Series 2001 A Bonds"), which were fssued to currently refund
previous bonds jssued to finance a portion of the cost of acquisition and construction of the
public sewerage system of the City (the “System™); (i) to fund a reserve account for the
Bonds: (3ii) to pay certain casts of issuance of the Bonds and related costs; and {iv) to pay the
costs of acquision and soustruction of certain additions, betterments and improvements 10
fhe Systern, The Bonds are issued under the avthority of and in full comphlance with the
Constitution end statutes of the State of West Virginia, including particularly Chapter 16,
Article 13 of the West Virpinia Code of 1931, as amended (the *Act"), and an Ordinance
duly enacted by the Ciry on _ , 2004, and supplemented by a supplemental
Resolution duly wdopted by 1he City on , 2004 (hereinafter colteciively
veferred 0 as the "Ordinance”), and is subject to all the terms and comditions of the
Ordinance. The Owdinance provides for the issuance of additional bonds under certain
conditions, 2nd such bonds would be entitied to be paid and secured equally and ratably from
and by the funds and revesnes and other security provided for the Bonds under the
Ordinance, Reference is hoseny made to the Ordinance, as the same may be amended and
supplemented from thene 10 Ume, for a description of the rights, limitations of rights,
obligations, duties and ininunilies of the Ciy, the Registrar, the Paying Agent, the
Bondbolders of the Bunds arv: the Bondholders of any snbsequently issued additional bonds.
Execued counterpurls or certified copies of the Qrdinance are of file at the office of the City.

THIS BOND . 1SSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE # AND SBCURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE f3.. OWING OUTSTANDING SEWER REVENUE BONDS OF
THE CITY:

() SEWER REVENUE BONDS, SERIES 1986 B,
DATED AFR{L 24, 1986, ISSUED IN THE ORIGINAL
AGGREGATE “RINCIPAL AMOUNT OF $517,001 (THE
“SERIES 10¥6  IONDS™); AND

Giy uwBR REVENUE BONDS, SERIES 1996 A
(WEST VIRGTA SRF PROGRAM), RPATED AUGUST 22,
1996, ISSLED L PHE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT 31 110,000 {THE “SERIBS 1956 A BONDS").
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Al the option  f the City, the Bonds may be prepaid, in whole, at any time,
wpon 30 days’ wrinen nwtic. fo ihe Registered Owner, at the price of 101 % of the principal
arnount thereoT to be prepui’ »lus interest accrued thereon 1o the date fized for prepayment.

This Bond is -+ -hle only from and secured by a pledge of the Net Revenues
(as defined in the Ordinan: e derived from the operation of the System, on a parity with
the pledge of Net Reveiruvs i favor of the holders of the Serfes 1986 B Bonds and the
Serics 1996 A Bonds, sitd Jrom moneys in the reserve account created under the Ordinance
for the Bonds (the "Series 27 4 A Bonds Reserve Account") and unexpended proceeds of the

Bonds. Such Net Revenust  all be sufficien to pay the prineipal of and interest op all bonds -
which may be issued puss. - to the Act and shall be set aside a5 a special fund hereby -
pledged for such purpose. . 3ond does not constitute a corporate indebtedness of the City
within the meaning of & itutlona} or statutory provisions or limitations, nor shall the
City be oblipated ro puy :  ame, except from said special fund provided from the Net
Revenues, the moneys i+ . = Series 2004 A Bonds Reserve Account and unexpended
proceeds of the Bonds, Pur ant to the Ordinance, the Clty has covenanied and agreed to

* establish and maintain jus ! 2yuitadle rates and charges for the use of the System and the
services rendered thereb:,  ish shall be sufficient, together with other revenues of the
System, 10 provide for the . tnable expenses of opesation, repair and mainfenance of the
System, and to leave a b © each year equal to at least 115% of the maximurn amount
payable in any year for ipal of and imterest, if any, om the Bonds and sl other
obligations secured by 2 i i or payable from such revenves prior to o7 on & parity with

the Bonds, including the s¢ -5 1986 B Bonds and the Series 1996 A Bonds.

Alimoneys »  «d from the sale of this Bond shall be applied solely to refund
the Series 2001 A Bonds. . reserve account for the Bonds, pay costs of acquisition and
construction of certain acii , betterments and improvemnents to the Systern and pay cosfs

of issuancs hereof, aud +.» . all be, and hereby is, created and granted 2 lien upon such
moneys, until so appiied. | or of the registered owner of this Bond,

IT 18 HEN.S:  CERTIFIED, RECITED AND DECLARED that all acts,
conditions and tiusgs revit b exist, happen and be performed precedent to and in the
issuance of this Bond do -+ .., .sve happened and have been performed in due time, form
and manner as required =, and that the amount of this Bond, together with all other
obligasions of said City, *~  texceed any limil prescribed by the Constitotion or statutes
of the State of West Virg... J that 2 sufficient amount of the Net Revenues of the System
has been pledged to zod - by set aside into said special fund by said City for the prompt
payment of the principal ..« interest on the Bonds of which this Bond is one.

This Bond, - the provigions of the Act is and has ail the qualities and
incidenis of, a megodiable uent under the Uniform Commercial Code of the State of
West Virginia, but may i slerred onty wpon the swrender hereof at the office of the
Registrar and otherwise * - :dad by the Ordinance.
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This Bond is. under e Act, exempt from taxadon by fhe State of
‘West Virginia, and i ¢he: laving bodles of the State.

This Bond Luk Layn designated 2 "qualified tax-exeropt obligation™” within the
meaning of Section 2650433 KE) of e imterne! Revenue Code of 1986, as amended.

This Bond = 't per be entitled to any benefit under the Ordinance, or become
valid or obligatory for sny wi-nse, until the cenificate of authentication and registration
hereon shall have beer sten 11 ¢ the Registrar. ' :

All provigic s ¢ e Ordinance and the statutes under which this Bond is issued
shall be deemed 1o be w i he cuntract evidenced by this Bond to the same extent as if
written faily heyein.
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IN WITNESS WIHEREOF, The City of Elkins (WEST VIRGINIA) has caused
this Bond to be signed Ly iis Mayor, and s corporaie seal to be imprinted hereon and
attested by its City Clerk, ang hag caused this Bond to be dated as of the Bond Date spacified

above,
[SEAL]
By: {Mamual or Pacsimile Sipnarure)
Mayor
ATTEST:

By: (Mamval or Facsimile Sirnmuyre)
City Clexk
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$1,022,000
The City of Elkins
Yewer Refunding Revenue Bonds, Series 2004 A

" QUPPLEMENTAL RESQLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNT, DATE, MATURITY
DATE, INTEREST RATE, PAYMENT SCHEDULE,
SALE PRICE AND OTHER TERMS OF THE CITY OF
ELKINS SEWER REFUNDING REVENUE BONDS,
SERIES 2004 A; AUTHORIZING AND APPROVING
THE SALE AND DELIVERY OF SUCH BONDS TO
DAVIS TRUST COMPANY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY
BANK; AND MAKING OTHERPROVISIONS ASTOTHE
BONDS,

WHEREAS, the Council (the "Governing Body") of The City of Blkins (the
"Teguer™) has duly and officially enacted an Ordinance on May 20, 2004 (the *Ordinance"),
entitled: '

AN ORDINANCE AUTHORIZING THE REFUNDING
OF THE SEWER REFUNDING REVENUE BONDS,
SERIES 2001 A, OF THE CITY OF ELKINS; THE
[SSUANCE OF SEWER. REFUNDING ' REVENUE
BONDS, SERIES 2004 A, OF THE CITY IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT MORE
THAN $1,200,000, THE PROCEEDS OF WHICH,
TOGETHER WITH OTHER FUNDS OF THE CITY,
SHALL BE EXPENDED FOR SUCH REFUNDING AND
TO PAY COSTS IN CONNECTION THEREWITH;
PROVIDING FOR THE RIGHTS AND REMEDIES OF,
AND THE SECURITY FOR, THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING THE
EXECUTION AND DELIVERY OF DOCUMENTS
" RELATING THERETO: AUTHORIZING THE SALE

CL676130.2



AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS WITH RESPECT TO SUCH
BONDS,

WHEREAS, the capitalized terms used herein and not ofherwise defined herein
ghall have the same meaning get forth in the Ordinance when used herein;

WHEREAS, the Ordinance provides for the refunding of the Issuer’s Sewer
Refunding Revenue Bonds, Series 2001 A, dated September 13, 2001 (the *Series 2001 A
JBonds™), and the issuance of the Sewer Refunding Revenue Bonds, Series 2004 A, of the
Issuer, in an aggregate principal amount not to exceed $1,200,000 (the "Series 2004 A Bonds™
or the “Bonds™), for the purposes of paying a portion of the cosis of such refinding,. funding
a reserve account for the Series 2001 A Bonds, and paying the costs of issuance thereof, all in
accordance with Chapter 16, Article 13 of the Code of West Virginia, 1931, as amended (the
"Act"); and in the Ordinance it is provided that the exact principal amount, dete, maturity date,
interest rate, payment schedule, sale price and other terms of the Bonds should be established
by a supplemental resolution, and that other matters relating to the Bonds be herein provided
for;

WHEREAS, as set forth in the Ordinance, the Bonds were initially proposed to
be purchased by Branch Banking & Trust Company, Charleston, West Virginia, but are now
to be purchased by Davis Trust Coupany, Eliins, West Virginia (the “Original Purchaser”),
pursuant to a Commitment Letter dated May 18, 2004; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted, that the exact principal
amount, date, maturity date, interest rate, payment schedule, sale price and other terms of the
Bonds be fixed hereby in the manner stated herein, and that other matters relating to the Bonds
be herein provided for.

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

Section . Pursuant to the Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued tlie Sewer
Refunding Revenue Bonds, Series 2004 A, of the Issuer, originally represented by a single
bond, numbered AR-1, in the original principal amount of $1,022,000. The Bonds shall be
dated the date of delivery, shall finally mature- March 1, 2019, and shall bear interest at the rate
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of 4.25% per ennum, provided that, in the event the Bonds are determined to be taxable by the
Intemal Revenue Service, the interest shall be at the rate of 7.0% per annwm. The prineipal of
and interest on the Bonds shall be payable on the first day of each month, commencing July
1, 2004, in the amounts set forth in the "Debt Service Schédule” incorporated in and made a
partof the Bonds. The Bonds may be prepaid in whole on any scheduled payment date, wpon
© 30 days’ written notice to the Registered Owner, at the price of 101% of the principal amount
thereof to be prepaid, plus interest accrued thereon (o the date fixed for prepayment.

Section2. The Bonds shall be sold fo Davis Trust Company, Elkins, West
Virginia and all references in‘the Ordinance o “Branch Banking & Trust Company” shall
be deleted, and substituted therefor shall be “Davis Trust Company.” The Bonds shall be
registered in the name of Davis Trust Company. The price of the Bonds shall be $1,022,000
(100% of par value), there being no interest accrued thereon.

Section3.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Ordinance.

Seclion4. The Registrar Agreement by and between the Issuer and the
Registrar designated hereln, to be dated as of the date of delivery of the Serles 2004 A .
Bonds, substantially in the form submitted to this meeting, shail be and the same s hereby
approved. The Mayor shall execute and dellver the Registrar Agreement with such changes,
insertions and omissions as may be approved by the Mayor. The execution of the Registrar
Agreement by the Mayor shall be conclusive evidence of any approval required by this
Section,

Section 5.  The Issuer hercby appoints and designates Davis Trust Company,
Elkins, West Virginia, to serve as Registrar (the “Registrar’”y for the Bonds under the
Ordinance and approves and accepts the Regisirar tobe dated the date of delivery of the Bonds,
by and between.the Issuer and the Registrar, and the execution and delivery of the Registrar
by the Mayor, and the performance of the obligations contained therein, on behalf of the Issuer,
are hereby authorized, directed and approved. '

Section 6. 'The Issuer hereby appoints and designates the West Virginia
Municipal Bond Commission, Charlesion, West Virginia, to serve as Paying Agent (the
“Paying Agent”) for the Bonds under the Ordinance and the perfortance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed and approved.

Seetion7  The Issuer hereby appoints and designates Davis Trust Company,
Ellins, West Virginia, 1o serve as Depository Bank under the Ordinance.

Section8,  The fixm of Steptoe & Johnson PLLC, Charleston, West Virginia,

is hereby appointed bond counsel to the Issuer in connection with the issuance of the
Series 2004 A Bonds.
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Section9.  Proceeds of the Bonds which, together with other moneys of the '
Issuer in the Series 2001 A Bonds Sinking Fund and the Series 2001 A Bonds Reserve
Account, shall be sufficient 10 pay the outstanding principal of , and interest on, the Series
2001 A Bonds as of June 18, 2004, shall be deposited with the Cornmission.

. Section 10. Moneys currently on deposit in the Reserve Account for the
Series 2001 A Bonds in an amount sufficient to fully fund the Series 2004 A Bonds Reserve
Account shall be deposited with the Paying Agent in the Series 2004 A Bonds Reserve
Account. :

Section 11, The remaining proceeds of the Bonds shall be deposited with the
Depository Bank in the Costs of Jssuanoe Fund for payment of the costs of fssuance of the
Bonds, All costs of issuance shall be paid within 60 days from the date of delivery of the
Bonds. Following payment of all costs of issuance, any remaining proceeds of the Bonds shall
be deposited in the Construction Fund and applied solely to capital improvements for the
Systemn or for payment of the next interest and principal due on the Bonds and shall be fully
expended within six months from the date of delivery of the Bonds,
_ Section 12. The Issuer hereby approves the costs of issuance of the
Series 2004 A Bonds and avthorizes the payment of the same.

Section 13. Based upon the actual principal amount, maturity schedule and
interest rates for the Seriés 2004 A Bonds, it is hereby determined that the Series 2004 A
_ Bonds show a net savings to the Isster after deducting ali expenses of the refunding. Prior
to delivery of fhe Series 2004 A Bonds, the Issuer shall have obtained from Tetrick, Bartiett
& Co., Certified Public Accountants, or such other independent certified public accountant
acceptable o the Mayor, a certification that the amount of savings stated to be achieved by
the refunding shall in fact be correct, based upon their review, comparison and analysis of
the net interest cost in dollars of the Series 2004 A Bonds and the net interest cost in dollars
of the Series 2001 A Bonds. The Mayor is hereby authorized and directed to emplioy
Tetrick, Bartlett & Co., Certified Public Accountants, Clarksburg, West Virginia, or such
other independent certified public accountant satisfactory to Bond Counsel, to supply the
cextification required herein and to take other actions required in connection with the
refunding.

Section 14, The Mayor and City Clerk are hereby authorized and direcied to
. execute and deliver such other documents and certificates required or desirable in connection
with the Bonds héreby and by the Ordinance approved and provided for, to the end that the .
Bonds may be delivered to the Original Purchaser on or zbout June 18, 2004.

Section 13. The prepayment and refunding of the Series 2001 A, Bonds and the
financing thereof in part with proceeds of the Bonds will result in present value debt service
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savings for the Issuer, are in the public intevest, serve a public purpose of the Issuer and will
promote the health, welfare and safety of the residents of the Issuer,

Section 16. The Issuer shall not permit at any time or times any of the proceeds
ofthe Bonds or any other funds of the Issuer to be used direetly or indirectly in a manner which
would result in the exclusion of the Bonds from the treatment afforded by Section 103(z) of
the Internal Revenue Code of 1986, as amended, and any regulations promulgated thereunder

~ or under any predecessor therefo (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 the Regulations to be proinulgated thereunder.

Section 17. This Supplemental Resolution shall be effective immediately
following edoption hereof.

Adopted this June 17, 2004,

By: [s/ Tndith A @u}r&

Mayor

By: . /5/ ﬁ/r/.;fﬁ N

City Clerk
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CERTIFICATION

The undersigned, being the duly qualified, elected and acting City Clerk of The
City of Elkins, does hereby certify that the foregoing Supplemental Resolution was duly
adopted by the City Council of The City of Elkins at a regular meeting duly held, pursuant
to proper notice thereof, on June 17, 2004, a quorum being present and acting throughout,
and which Supplemental Resolution has not been repealed, rescinded, modified, amenided or
révoked and is 2 trae, correct and cornplete copy thereof as of this June 18, 2004.

By: /5/%7;:/) j‘.qgmzr%m‘

Ciity‘t‘lerlc

D&/10/04
25562000009
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NOTE AND BOND ORDINANCE

Tntroduced in Council ' |

February 6, 1586

. 4
Introduced by 7 Passed by Council

Margaret Hutton February 20, 1986

An Ordinance authorizing the acquisition and construction of
certain extensions, additions, betterments and improvements to
the exzisting public sewerage facilities of the City of Elkins;
authorizing . the jssuance of not - more than $1,200,000 1in
aggregate principal amount of Sewer Revenue Bonds, Series 1986,
and not more than $600,000 in aggregate principal amount of
Supplemental Subordinate Sewer Revenue Bonds, Series 1986, of
said City of Elkins to be used, along with other funds and
moneys of, or available fto, the City of Elkins which may be
lawfully expended for such purposes, to finance the cost of
such acguisition and construction, and if determined by
supplemental resolution to fund reserve accounts for such bonds
and to pay other costs in connection therewith; authorizing the
jssuance of not more than $€5,000,000 in aggregate principal
amount of City of Elkins Sewerage System Grant Anticipation
Notes, Series 1986; authorizing an irrevocable line of credit
in an amount not to exceed $1,000,000 to provide funds for such
acquisition and construction to the extent grant proceeds or
other funds are not available therefor, and authorizing an
agreement with respect to said line of credit; providing for
the rights and remedies of and security for the owners of such
honds; and adopting other provisions related thereto.

Be It Ordained by the City Council of the city of Elkins, West. .
Virginia: :

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Authority of this Ordinance. This
Oordinance is enacted pursuant to the provisions of Chapter 16,

article 13, of the Code of West Virginia, 1931, as amended {(the
*Act™), and other applicable provisions of law.

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



A, The City of Elkins, West Virginia (the "City"),
now owns a public sewage treatment system (the "System"),
consisting of a sewage treatment plant or plants and some or
a1l of collecting, intercepting and outlet 5sewers, lateral

sewers, drains, force mains, conduits, pu@ping stations,
ejector stations and all .other appurtenances, extensions,
additions and improvements - necessary, approﬁgiate, useful,

convenient or 1incidental for "the collection,  treatment and
disposal in a sanitary manner of sewage and industrial wastes.

B. It is deemed necessary and desirable for the
health, welfare and safety of the inhabitants of the City that
there be constructed certain extensions, additions, bhetterments
and improvements to the System (the “Project”) at an estimated
cost of $6,340,423, in accordance with the plans and
specifications prepared and revised by Kelley, Gidley, Blair
and Wolfe, Consulting Engineers, Charleston, West Virginia (the
~Consulting Engineers”), which plans and specifications are on
file with the City, and which Project is generally described in
Exhibit A attached hereto and by this reference made a part
herecf and has an estimated useful life in excess of forty (40)
years. '

C. The Sanitary Board of the Citf has presented a
petition to the City for enactment of this Note and Bond
Ordinance. : -

D. The estimated revenues to be derived in each year
after the enactment of this Ordinance from the operation of
said System will be sufficient to pay all the costs of the
operation and maintenance of said System, the principal of and
interest on the Original Bonds and all sinking fund and other
payments provided for in this Ordinance.

E. It is deemed neceasary for the City to issue its
Original | Bonds to finance rhe costs of acquisition and
construction of the extensions, additions, betterments and
improvements to the - System herein described and
contemporaneously therewith, or as soon as practicable
thereafter, to issue its Sewerage System Grant Anticipation
Notes, Series 1986 or enter into the agreement with respect to
the Line of Credit, both as hereinafter defined, whichever is
determined by supplemental resolution”to best serve the City's
interest. Said costs shall be deemed to include the cost of
the acquisition of any real property involved; the cost of the
construction of said extensions, additions, betterments and
improvements to the System and any other expenses necessary,
incidental, desirable or appurtenant to the acquisition and

construction of such extensions, additions, betterments and
" improvements to the System; engineering and legal expenses;
expenses for estimates of costs and revenues; expenses for
plans, specifications and surveys; expenses for fiscal or other




agents in connection with the issuance of the Original Bonds;
interest on the Primary Bonds prior to, during and for & months
after completion of construction of the Project; and such other
expenses as may be necessary Ol desirable to,said acquisition
and construction of the extensions, additionsj betterments and
improvements to the System authorized by this Ordinance and the
financing authorized Dby this Ordinance. i

F. Tt is in the best interests of the City that its
Original Bonds be sold to the Authority pursuant to the terms
and provisions of the WDA Loan Agreements to be entered into
between the City and the Authority, in form satisfactory to the
City and the Authority. ’ :

G. There are not outstanding any obligations of the
City which will rank prior to or on a parity with the Original
Bonds and the Notes as to lien and source of and security for
payment.

H. The City has complied with all requirements of
West virginia law relating to authorization of the
construction, acquisition and operation of the Project and
issuance of the Original Bonds and the Notes, or will have so
complied prior to issuance of any ¢thereof, including, among
other things, 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 have
expired.

Section 1.03. Ordinance Constitutes Contract. In
consideration of the acceptance of the Original Bonds and such
other bonds authorized 'to Dbe issued hereunder by those who
shall own the same from time to time, this Ordinance shall be
deemed to be and shall constitute a contract between the City
and such Bondholders, and the covenants and agreements herein
set forth to be performed by said City shall be for the equal
benefit, protection and security of the legal owners of any and
all of such Primary Bonds and of such Supplemental Bonds, as
the case maybe, all of which Primary Bonds and Supplemental
Bonds, respectively, shall be of equal rank and -without
preference, priority or distinction between any one Primary
Bond and. any other Primary Bonds or between any one
Supplemental Bond and any other Supplemental Bond, as the case
may be, by reason of priority of issuance oOr otherwise, except
as expressly provided therein and herein.

Section 1.04. Definitions. The following terms shall
have the following:- meanings in this Ordinance unless the
context expressly requires otherwise:

A, “pct™ shall mean Chapter 16, article 13, of the
Code of West Virginia, 1931, as amended and in effect on the
date of enactment of this Ordinance.



B. “Authority® shall mean the West Virginia Water
Development Authority, which is exzpected to be the original
purchaser of the Original Bonds, or any other agency of. the
State of West Virginia that succeeds to the ﬁunction of the
Authority. iy

C. "Authorized Officer” means the Mayor of the City
or any acting Mayor duly appointed by the Councilt

: D. “Bond Construction Trust Fund®” shall mean the
fund created by Section 5.02 hereof. ‘

E. ~gondholder” or “Owner of the Bonds™ or "Owner”
or any similar term shall mean any person who shall be the
registered owner of any outstanding Bond or Supplemental Bond,
as the case may be. '

F. "Bonds® shall mean collectively, the Primary
Bonds and the Supplemental Bonds, both as hereinafter defined.

G. "City™ shall mean the City of Elkins, a municipal
corporation of the State of - West Virginia, and, when
appropriate, also means the Council thereof and any department,
board, organizing or instituting thereof in control of the
management and operation of the System, as hereinafter defined.

H. mClerk® or ©“City Clerk™ means the -Clerk of the
City. ‘

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

J. "Consulting Engineers® shall mean Kelley, Gidley,
Blair & Wolfe, Consulting Engineers, Charleston, West Virginia,
or any engineer or-firm of engineers which shall at any time
hereafter be retained by the City as Consulting- Engineers for

the System as hereinafter defined.

K. *Cost of ©Project” shall mean those costs
described in Section 1.02(E) hereof to be a part of the cost of
the acquisition and construction of the Project, as hereinafter
defined. ‘ C

L. "Council® means the Council of the City or any
other governing body of the City that succeeds to the functions
of the Council as presently constituted.

M. scredit Line Note" means the note authorized by
Section 7.02 hereof to evidence any draw under the Line of
Credit, as hereinafter defined.




N. "Depository Bank® shall mean the bank designated
as such in the Supplemental Resolution, as hereinafter defined,
and its successors and assigns.

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

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

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

‘ R. ~Event of Default™ means any occurrence or event
specified in Section 10.01.

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

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

U. “Government Obligations® shall mean (i) direct
obligations of, or obligations. the timely payment of "the
principal of and interest on which is guaranteed by, the United
States of America, {ii) evidences of ownership of a
proportionate interest in specified direct obligations of, or
specified obligations which are wunconditionally and fully
guaranteed by, the United States of America, which obligations
are held by a bank or trust company organized and existing
under the laws of the United States of America or any state
thereof in the capacity of custodian and (iii) obligations, the
sole source of the payment of the principal of and interest on
‘whic¢h are obligations of the mature of - those described . in.
clause (i), which are irrevocably pledged for such purposes.

V. “Grant Agreement” means a written commitment for
the payment of the EPA Grant specifying the amount of such
grant, the terms and conditions upon which such grant is made
and the date or dates or event or events upon which grant 1is to
be paid to the City. ' '

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

X. “Gross Revenues” shall mean the aggregate gross
operating and non-operating revenues of the System, as
hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt



payment discounts, if any, and reasonable ©provision for

uncollectible accounts; provided, that "Gross Revenues" does
not include any gains from the sale or other disposition of, or
from any increase in the value of, capital assets (including
Qualified Investments, as hereinafter defined) '‘@r any Tap Fees,
1< hereinafter defined, and for the furnishing’ by the City of
miscellaneous service. ' 3

Y. "Indenture” or "Trust Indenture" means the Trust
Indenture between the City and the Trustee relating to the
Notes, as hereinafter defined, if issued, and all supplements
or amendments thereto.

Z. »Independent Accountants” shall mean any firm of
certified public accountants which shall be retained by the
City as independent accountants for the System.

AA, »I,ine of Credit" means the irrevocable line of
credit in an amount not to exceed $1,000,000 to be approved by
the Supplemental Resolution.

BB. “I,ine of Credit Agreement™ means the agreement
establishing the Line of Credit, said agreement to be an
exhibit to the Supplemental Resolution.

CC. “I,oan Agreement” shall mean the Loan Agfeement
hetween the Authority and the City, in substantially the form
attached as Exhibit B Thereto and incorporated herein by
reference, providing for the purchase of the Primary Bonds from
the City by the Authority.

DD . »Mayor™ shall mean the Mayor of the City.

EE. “Net Revenues" shall mean the balance of the
Gross Revenues remaining after deduction of Operating Expenses,
as hereafter defined. : - o - RN

FF. "Noteholder”, "“Holder of the Notes", or "Holder
of the GANs™ or any similar term means any person who shall be
the registered owner of any outstanding Note or Notes as
hereinafter defined.

GG. “Notes™ or "GAN" means the not more than
$5,000,000 in aggregate principal amount of Sewerage System
Grant Anticipation Notes, Series 1986, originally authorized
hereby, and unless the context clearly indicates otherwise, the
terms “Notes®" or "GAN" includes any refunding Notes or GAN of
the City.

HH. "Notes Capitalized Interest Account® means the
account established in the Indenture.




IT. "Notes Construction Trust rund”® means the HNotes
Construction Trust Fund established in the Indenture.

JJ. “Notes Cost of Issuance Account” means the Notes
Cost of Issuance Account within the Notes Comstruction Trust
Fund established in the Indenture. “

KK. “Notes Debt Service Fund” means %he Notes Debt
Service Fund established in the Indenture.

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

. MM "Operating Expenses” shall mean 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
Registrar and Paying Agent {both as hereinafter defined), other
than those capitalized as. part of the Costs, payments to
pension Or retirement funds, tazes and such other reasonable
operating costs and expenses as should normally and regularly
be included under generally accepted accounting principles;

.provided, that ~Qperating Expenses” does not include payments

on account of the principal of or redemption premium, if any,
or interest on the Primary Bonds or the principal of the
Supplemental Bonds, charges for depreciation, 1losses 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.

L NN. ~Operation and Maintenance Fund® means the
Operation and. Maintenance Fund established by Section 4.0Ll.
hereof. '

Q0. "Original Bonds™ or =Bonds originally authorized
hereby® or similar phrases shall mean, collectively, the
primary Bonds and the Supplemental Bonds, jssued for the
purpose of paying a portion of the Costs of the Project and for
such other purpcses permitted hereby and authorized by a
resolution supplemental hereto.

PP. »original Notes Purchaser” means the person,
partnership or corporation named in a resolution supplemental
hereto. '

QQ. “gutstanding,” when used with reference to the
Original Bonds, whether Primary or Supplemental Bonds, and as
of any particular date, describes all such Bonds theretofore
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and thereupon being delivered being authenticated and delivered
except (1) any such Bond cancelled by the Registrar, at or
prior to said date; (ii) any such Bond for the payment of which
moneys, equal to its principal amount, with interest to the
date of maturity of any such Bonds, shall be in‘itrust hereunder
and set aside for such payment (whether upon or prior to
maturity); (iii) any such Bond deemed to have been paid as
provided in Section 8.05 hereof; and (iv) for purposes of
consents or other action by a specified percentage of
Bondholders, any such Bond registered to the City.

RR. ~parity Bonds® shall mean additlional Bonds issued
under the provisions and within the limitations prescribed by
Section 8.08 hereof, payable from Net Revenues on a parity'with
the Primary Bonds. :

SS. “pParity Supplemental Bonds” shall mean additional
Bonds issued under the provisions and whether the limitations
prescribed by Section 8.08 hereof, payable from Net Revenues on
a parity with the Supplemental Bonds.

TT. “paying Agent” . shall mean the bank or -banks
designated as such in a resolution supplemental hereto.

Uyu. =primary Bonds® shall mean the not more than
$1,200,000 in aggregate principal amount of Sewer Revenue
Bonds, Series 1986, originally authorized by this Ordinance and
any pari passu additional Bonds hereafter issued within the
terms, restrictions and conditions contained herein.

vv. “Program™ shall mean 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 dgyelopment revenue bonds of the Authority.

WW . "project® shall mean the extensions, additions,
betterments and improvements described in Exhibit A attached
hereto to the existing public sewage treatment system af the
City. : '

XX, “PSC™ means .the Public‘Sg;vice Commission of West
virginia or any other agency of the State that succeeds to the
functions of the PSC.

YY. “Qualified Investments” shall mean and 1include
any of the following:

(a) Government Obligations;
{(b) Government Obligations which have been

stripped of their unmatured intereskt coupons, interesp coupons
stripped from Government Obligations, and receipts or




certificates evidencing payments from Covernment Obligations or
interest coupons stripped from Government Obligations.

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

_ (d) Any bond, debenture, note, participation
certificate or other similar obligation issued by the Federal
National Mortgage Association to the extent such obligation is
guaranteed by the-Government-National,Mortgage Association or
issued by any other federal agency and backed by the full faith

.

and credit of the United States of America;.

: (e Time accounts (including accounts evidenced
by time certificates of deposit, time deposits or other similar
basking arrangements) which, to the extent not insured by the
Federal Deposit Insurance Corporation ("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; ‘

‘ (f) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through
(d), above, with banks or national banking assoclations which
are members of FDIC or with government bond dealers recognized
as primary dealers by the Federal Reserve Bank of New York,

provided, that 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
igs always at least equal to the principal amount of said
repurchase agreements, and provided further that the owner 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;

' (g) The meconsolidated fund"™ (or any distinct
portion thereof) managed by the West virginia State Board of
Investments pursuant to Article 6, Chapter 12 of the Code of
Wast Virginia, 19231, as amended, provided that investments by
such fund (or portion thereof) on behalf of the City may only
be in Qualified Investments other than the those described in
this paragraph (g); and



(h) Tax-exempt securities.

Z2. “Rebate Deposit” shall mean the ezxcess of - (A)
the aggregate amount earned for the periocd from the date of
jssue of the Bonds to the computation date on all obligations
in which any moneys in the funds and accounts described in
these instructions are invested {(the "Nonpurpose; Obligations"),
over - (B) the amount that would have been earned for such
period if the yield on tnhe Nonpurpose Obligations had been
equal to the yield of the P:imary Bonds.

Az, *Rebate Fund” means the trust fund created
pursuant to Section 4.01(5) hereof.

Bb. “Rebate - Income Account® means the trust accdunt
established within the- Rebate Fund ©pursuant to Section
4.01(5)(b) hereof. R

Cc. "Rebate Principal Account” means the trust
account established withir the Re:ate Fund pursuant to Section
4.01(5)(a}) hereof.

pd. *Registrar® shall mean the bank designated as
such in a2 resolution supplemental hereto.

Ee. “penewal and Replacement Fund” shall mean the
depreciation fund creatéed by Section 4.01 hereof.

Ff. "Reserve Account” shall mean the account in the
Sinking Fund, as hereinafter defined, created by Section 4.02
hereof.

Gg. "Resarve Account Requirement® shall mean the
maximum amount of principal and interest which will mature and
come due on the Primary Bonds in any succeeding Fiscal Year.

Hh. *Revenue Fund” shall mean the ~ revenue fund
created by Section 4.01(A) hereof.

Ii. "Sanitary Board" means the Sanitary Board of the
City established by ordinance duly enacted by this City and
successors to the function thereof. -

Jj. "Sinking Fund"” shall mean the fund created by
Section 4.02 hereof.

Kk. ‘State“‘shall mean the State of West Viréinia.

L1. "Supplemental Bonds™ shall mean the not more than
$600,000 in aggregate principal amount of Supplemental
Subordinate Sewer Revenue Bonds, Series 1986, originally
‘authorized by this Ordinance and any pari passu additional
Bonds hereinafter 1issued within the terms, resolutions and
conditions contained herein. ) :
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Mm. *Supplemental Loan Agreement™ shall mean the
Supplemental Loan Agreement between the Authority and the City,
in substantially the form attached as Exhibit C hereto and
incorporated herein by reference, providing Eod the purchase of
the Supplemental Bonds from the City by the Authority.

Nn. “Supplemental 'Bonds Reserve Accbunt" means the
account established in the Supplemental Sinking Fund pursuant
to Section 4.02 hereof.

Oo. "Supplemental Reserve Requirement” shall means as
of any date of calculation, the maximum amount of principal
which will become due on the Supplemental Bonds 1n any
succeeding Fiscal Year. -

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

Qqg. "Supplemental Sihking Fund” meané the
Supplemental fund established by Section 4.02 hereof. :

Rr. *System” shall mean the complete existing public
sewerage system now owned by the City, consisting of a sewage
treatment system, and shall include any extensions, additions,
betterments and improvements thereto hereafter acguired or
constructed for said sewer system from any sources whatsoever,
both within and without said City.

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

Tt. *WDA Loan Agreements”® shall mean, collecktively,
the Loan Agreement and the Supplemental Loan Agreement.

Uu.  Words importing singular number shall include the
piural number in each case and vice versa, and words importing
persons shall include firms and corporations. Words importing
the masculine gender include all other genders.

vv. additional terms and phrases are defined in this
Ordinance as they are used. Accounting terms not specifically
defined herein shall be given meaning in accordance with
general accepted accounting principles.
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W . The terms “herein®, “hereunder”, "hereby",
"hereto™, “hereof” and any similar terms' refer to this
ordinance; and the term "hereafter* means after the date of the
enactment of this Ordinance. i

. It

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

ARTICLE II

AUTHORIZATION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO SYSTEM

Section 2.01. Authorization of "Extensions, Additions,
Betterments and Improvements. There 1s hereby authorized the
acquisition and construction of the Project in accordance with

plans and specifications therefor prepared by the Consulting
Engineers.

ARTICLE III

AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION OF BONDS

Section 3.0l1. Authorization and Terms of Original
Bonds. .For the purpose of financing a portion of the costs of
the acquisition and construction of the Project not otherwise
provided for, there shall be issued the Original Bonds of the
City. The Original Bonds shall be issued in two issues, to be
~designated, respectively, "Sewer Revenue Bonds, Series 1986" in
an aggregate principal amount of not more than  $1,200,000, and
*Supplemental Subordinate Sewer Revenue Bonds, Series 1986," 1in
the aggregate principal amount of not more than $600,000. The
Original Bonds shall be dated as of the date of delivery
thereof, shall mature on Octcber 1 in such years. not exceeding
forty (40) years after the date of issuance; and 1in such
amounts as shall be set out in Schedule X to the WDA Loan
Agreements, respectively. The ' Primary Bonds shall Dbear
interest at the rate of 9.753 percent per annum, payable
semiannually, on April 1 and October 1 of each year, beginning
on the first interest payment date following 1issuance and
delivery of the Original Bonds. The Supplemental Bonds bear no
interest. The Original Bonds shall contain such other terms,
provisions, conditions and limitations, all as provided by this
ordinance and the WDA Loan Agreements and as the Council of the
City shall prescribe by resolution (or by supplemental or
amendatory ordinance of said Council as said Council shall
determine) adopted in connection with the sale of such Original
Bonds. ‘
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The Bonds shall be payable as to principal at the
principal office of the Paying Agent in any coin or currency
which, on the dates of payment of principal is legal tender for
the payment of public or private debts under the laws of the
United States of America. Interest on the Bonds shall be paid
by check or draft mailed to the registered owner thereof at the
address as 1its appears on the- books of the Registrar, provided,
that so long as the Authority is the owner therebf, interest on
the Primary Bonds may be paid by wire transfer or other methods
satisfactory to the City, the Paying Agent and the Buthority.

Unless otherwise provided by the Supplemental
Resolution, the Original Bonds shall be issued in the form of a
single bond for each issue, fully registered to the Authority,
with a payment record attached, representing the aggregate
principal . amount of each .issue, and shall mature in principal
installments, all as provided in the WDA Loan Agreemenkts and
said Supplemental Resoclution. Bonds shall be exchangeable at
the option and expense of the Owner for other fully registered
Bonds in aggregate principal amount equal to the amount of said
Bonds then Qutstanding, with principal installments or
maturities, as applicable, corresponding to the dates of
payment of principal installments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of
such ezchange.

Subsequent series of Bonds may be issued in fully
registered form, in the denomination of $5,000 or any integral
multiple thereof, all as determined by a Supplemental
Resolution. Said Bonds shall be dated as of the date specified
in a said Supplemental Resolution and shall bear interest from
such date. C ‘

Section 3.02. Execution of Bonds. Said Bonds shall be
executed in the name of the City by the Mayor, and the seal of
the City shall be affixed thereto or imprinted. therepn and_
attested by the Clerk. In case any oOne or more of the offlicers
who shall have signed or sealed any of the Bonds shall cease to
be such officer of the City before the Bonds so signed and
sealed have been sold and delivered, such Bonds may
nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had
not ceased to hold such office. Any Bonds may be signed and
sealed on behalf of the City by such person as at the actual
time of the execution of such Bonds shall hold the proper
office in the City, although at the date of such Bonds such
person may not have held such office or may not have heen so
authorized.

Sectibn 3.03. Authentication and Registration.  N©
Bond shall be wvalid or obligatory for any purpose OL entitled
to any security or benefit under this Ordinance unless and
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until the Certificate of Authentication and Registration on
such Bond, substantially in the form set forth in Section 3.08
shall have been duly manually executed by the Registrar. Any
such executed Certificate of aAuthentication and Registration
upon any such Bond shall be conclusive evidencééthat such Bond
has been authenticated, registered, if ipplicable, and
delivered under this Ordinance. The Certificate of
Authentication and Registration on any Bond shall be deemed to
have been executed by the Registrar 1f manually signed by an
authorized officer of the Registrar, but it shall not be
necessary that the same officer sign the Certificate of.
Authentication and Registration on all of the Bonds 1issued
hereunder.

Section 3.04. Negotiability Transfer and Registration.
Subject to the provisions for transfer of registration set
forth below, the Bonds shall be, and have .all of the qualities
and incidents of, negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each
successive owner, in accepting any of said Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and
nmave all of the gqualities and incidents of negotiable
instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive owner shall further be
_conclusively deemed to have agreed that said Bonds shall be
incontestable in the hands of & bona fide holder for wvalue in
the manner provided hereinafter in the form of said Bonds.

So 1long as any of the Bonds remain outstanding, the
City, through the Registrar, shall keep and maintain books for
the registration and transfer of the Bonds.

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

In all cases 1in which the privilege of exchanging
Bonds or transferring Bonds are exercised, Bonds shall be
delivered in accordance with the provisions of this Ordinance.
'all Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Registrar. For every such
exchange or transfer of Bonds, the Registrar may make a charge
sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such
exchange or transfer and the cost of preparing each new Bond
upon each exchange or transfer, and any other expenses of the
Registrar incurred in connection therewith, which sum o©r Sums
shall be paid by the City. The Registrar shall not be obliged
to make any such exchange OT transfer of Bonds during the 15

-l4-




days preceding an interest payment date on the Bonds, or in the
case of any proposed redemption of Bonds or, next preceding the
date of the selection of Bonds to be redeemed.

!
1

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

Any such duplicate Bonds issued pursuant to this
Section shall constitute original, additional contractual
obligations on the part of the City, whether or not the 1lost,
stolen or destroyed Bonds be at any time found by any one, and
such duplicate Bonds shall Dbe entitled to egqual and
proportionate benefits and rights as to lien and source of
security for payment from the revenues pledged herein with all
other Primary Bonds oOr Supplemental Bonds, as the case may be,
issued hereunder.

section 3.06. Bonds not to be Indebtedness of the
City. The Bonds shall not, in any event, be oOr constitute an
indebtedness of  the City within the meaning of any
constitutional or statutory provision or limitation, but shall -
be payable solely from the HNet Revenues derived from the
operation of the System as herein provided. No Owner or Owners
of any of the Bonds shall ever have the right to compel the
exercise of the taxing power of the City to pay the Bonds or
any interest thereon. .

Section 3.07. Primary Bonds secured by Pledge of Net
Revenues; .Supplemental. Bonds to be Junior and Subordinate o
Primary Bonds. The payment of the deht service of all the
Primary Bonds shall be secured forthwith egually and ratably
with each other by a first lien on the Net Revenues derived
from the System. The payment of the debt service of all the
Supplemental Bonds shall also be secured Forthwith egqually and
ratably with each other by a lien on the Net Revenues derived
from the System, but junier and subordinate to the lien on such
Net Revenue in favor of the Owners of the Primary Bonds. Such
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Net Revenues in an amount sufficient to pay the principal of
and interest on and other payments for the Bonds and to make
the payments into the sinking funds and the reserve accounts
therein and in the Renewal and Replacement Fund hereinafter
established, are hereby irrevocably pledged tos the payment of
the principal of and any interest on the Bonds as the same
become due. ' i

Section 3.08. Form of Bonds. The text of the Primary
Bonds and Supplemental Bonds shall be of substantially the
following tenor, with such omissions, insertions and variations
as may be necessary and desirable and authorized or permitted
by this Ordinance or any subsequent resolution or ordinance
adopted or enacted prior to the issuance thereof.

[FORM OF THE PRIMARY BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF RANDOLFH
CITY OF ELKINS
SEWER REVENUE BOND,
SERIES 1586

No. .R- . o $

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF
ELKINS, a municipal corporation of the State of West Vvirginia
in Randolph County of said State (the “City"), for value
received, hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, to West Virginia
Water Development Authority (the “Authority "), or registered
assigns, the sum of __ C e : o
($ ), in installments on October 1 of each year
as set forth on the "Schedule of Annual Debt Service® attached
as Exhibit A hereto and incorporated herein by reference, with
interest on each installment at the rate per annum set forth on
said Exhibit A.

The interest rate on each installment shall run from
the date of this Bond until payment of such installment, and
such interest shall be payable on the 1lst day of April, and the
1st day of October in each year beginning 1; 1%8_ .
Principal installments of this Bond are payable in any coin or
currency which, on the respective dates of payment of
principal, is legal tender for the payment of public and
private debts under the laws of the United States of America,
at the principal corporate trust office of P
, West Virginia, as register and paying agent
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(the ~“Registrar"},. The interest on this Bond is payable by
check or draft mailed to the Payee at the address as it appears
on the books of the Register on the 15the day of the month
preceding an interest payment date or by such.iother method as
shall be mutually agreeable so long as the Authority is
registered owner hereof. .
i

This Bond may be redeemed prior to its stated date of
maturity in whole or in part at any time, but only with the
express written consent of the Authority and as otherwise
provided by the Loan Agreement, dated as , between
the City and the Authority. '

This Bond is issued (i) to pay costs of acguisition
and construction of certain improvements, additions, extensions
and bhetterments £o the existing public sewerage system of the
City (the “Project"), (ii) [to fund a reserve account therefor;
and (iii)] to pay certain costs of issuance herecf and related
costs. This Bond is issued under the authority of and in full
compliance with- the Constitution and statutes of the State of
West- Virginia, including particularly Chapter 16, Article 13 of
the West Virginia Code of 1931, as amended (the “Act"), an

Ordinance duly enacted by the City on the day
of , 1986, and a Supplemental Resolution adopted
by the City on the . day of , 1986 (collectively

called the ®"Ordinance”), and is subject to all the terms and
conditions thereof. The Ordinance provides for the issuance of
additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the
Bonds under the Ordinance.

This Bond 1is issued contemporaneously with the
Supplemental Subordinate Sewer Revenue Bonds, Series 1986 of
the City (the ~Supplemerital Bonds®™), issued in the aggregate

principal amount of $ , which Supplemental Bonds- are - ---

-

junior and subordinate with respect to liens and sources of and
security for payment of the Bonds of this issue.

This Bond is payable only from and secured by a pledge
of a first 1lien on the HNet Revenues (as defined 1in the
Ordinance) to be derived from the gperation of the System,
moneys in the Reserve Account created under the Ordinance 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 City
within the meaning of any constitutional or statutory
provisions or limitations, nor shall the City be obligated to
pay the same or the interest thereon except from said special
fund provided from the Net Revenues, the moneys in the Reserve
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Account and unexpended Bond proceeds. Pursuant to the
Ordinance, the City has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of
the System and the services rendered thereby, iwhich shall be
sufficient to provide for the reasonable expensés of operation,
repair and maintenance of the System, and to 'Leave a balance
each year egual to at least 115% of the amount required to pay
the maximum amount due in any ensuing fiscal year of principal
of and interest on all obligations on a parity or prior to the
Bonds, payable from such revenues, provided however, that so
long as there exists in the Reserve Account an amount egual to
the maximum amount of principal and interest which will become
due on the Bonds and any bonds on a parity therewith in any
succeeding fiscal year, such percentage may be reduced to
110%. The City has entered into certain further covenants with
the registered owners of the Bonds for the terms of which-
reference is made to the Ordinance. Remedies provided the
registered owners of the Bonds are exclusively as provided 1in
the Ordinance, to which reference is here made for a detailed
description thereof.

This Bond 1is transferable, as provided in the
Oordinance, only upon the books of the Registrar, kept for that
purpose at the office of the Registrar by the registered owner,
or by -its attorney duly authorized in writing, wupon the
surrender of this Bond together with a written instrument of
transfer satisfactory to the Registrar duly executed by the
reqistered owner or its attorney duly authorized in writing.

This Bond, under the provision of the Act is, and has
all the qualities and incidents of, a negotiable 1instrument
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 1law, shall be applied
solely to the payment of the Costs of the Project described in
the Ordinance or to the appurtenant sinking fund, and there
shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the owner of this Bond.

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

IN WITNESS WHEREOF, the CITY OF ELKINS has caused this
Bond to be signed by its Mayor and its corpeorate seal to be
hereunto affized or imprinted hereon and attested by its Clerk,

and has caused this Bond to be dated , 1986.
[SEAL]
Mayor
ATTEST:
Clerk

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond 1is one of the Bonds described in the
within-mentioned Ordinance and has been duly registered in the
name of the registered owner set forth above.

as Registrar

By

Its Autnorized Officer

Dated:
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[Form of Assignment]

FOR VALUE RECEIVED the undersigned selis, assigns, and
transfers unta . i1

i
O

i

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

Dated: :

In the presence of:

[FORM OF THE SUPPLEMENTAL BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF RANDOLPH
CITY OF ELKINS
SUPPLEMENTAL SUBORDINATE
SEWER REVENUE BOND,
SERIES 1986

No. SR- $

KNOW ALIL MEN BY THESE PRESENTS: That the CITY QF
ELKINS, a municipal corporation of the State of West Virginia
in Randolph County of said State, (the ~City"), for value
received, hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set £forth, to West virginia
Water Development Authority (the »Authority®), or respected
assigns, the sum of
(% ), in installments on October 1 of each year as set
forth on the =Schedule of Annual Debt Service" attached as
Exhibit A hereto and incorporated herein by reference.
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Principal installments of this Bond are payable in any
coin or currency which, on the respective dates of payment of
principal, 1is legal tender for the payment ,of public and
private debts under the laws. of the United States of America,
at the principal corporate trust office of - i ,

, West Virginia, as register and paying
agent (the "Registrarc”). This Bond hears no interest.

This Bond may be redeemed prior to 1its stated date of
maturity in whole or in part at any time, but only with the
express written consent of the Authority.

This Bond is issued (i) to pay costs of acquisition
and construction of certain improvements, additions, extensions
and betterments to the existing public sewerage system of the
City {(the "Project"), and (ii) ({to fund a reserve account
therefor; and (iii)] to pay certain costs of 1issuance hereof
and related costs. This Bond is issued under the authority of
and in full compliance with the Constitution and statutes of
the State of West Virginia, including particularly Chapter 186,
Article 13 of the West Virginia Code of 1931, as amended {the
"Act”"), an Ordinance duly enacted by the City on the

day of , 1986, and a Supplemental Resolution
adopted by the City on the day of , 1986
(collectively called the “Ordinance®"), and is subject to all
the terms and conditions thereof. The Ordinance provides for

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

This Bond is issued contemporaneously with the Sewer
Revenue Bonds, Series 1986, of the City {the "Primary Bonds")
issued in the aggregate principal amount of 6 , which
Primary Bonds rank prior with respect to liens and sources of
and security for payment to the Bonds of this issue. ;

This Bond is payable only from and secured by a pledge
of a second 1lien on the Net Revenues (as defined in the
Ordinance) to be derived from the operation of the System,
moneys in the Reserve Account created under the Ordinance and
unexpended proceeds of the Bonds. Such Net Revenues shall he
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 City
within the meaning of any constitutional or statutory
provisions or limitations, nor shall the City be obligated to
pay the same except from said special fund provided from the
Net Revenues, the moneys 1in the Reserve Account and unexpended
Bond proceeds. Pursuant to the Ordinance, the City has
covenanted and agreed to establish and maintain Jjust and
equitable rates and charges for the use of the System and the
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services rendered thereby, which shall be sufficient 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 amount required to pay the
maximum amount due in any ensuing fiscal year #of principal of
and interest on all obligations on a parity or prior to the
Bonds, provided however, that 'so long as there; exists in the
Reserve Account an amount equal to the maximum amount of
principal which will become due on the Bonds and any honds on a
parity therewith 1in any succeeding fiscal year, and 1in the
reserve account for the Primary Bonds an amount equal to the
requirement therefor, such percentage may be reduced to 110%.
The City has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference
is made to the Ordinance. Remedies provided the registered
owners. of the Bonds are exclusively as provided 1in the
ordinance, to which reference is here made for a detailed
description thereof.

This Bond 1is transferable, as provided in the
ordinance, only upon the books of the Registrar, kept for that
purpose at the office of the Registrar by the registered owner,
or by 1its 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.

This Bond, under the provision of the Act is, and has
all the qualities and 1incidents 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 &S provided by law, shall be applied
"solely to the payment of the Costs of the Project described 1in
the Ordinance or to the appurtenant sinking fund, and there
shall be and hereby 1is created and granted a lien upon such
moneys, until so applied, in favor of the owner of this Bond;
provided that such lien on moneys deposited 1in the Bond
Construction Trust Fund created by the Ordinance shall be
subordinate to that of the Primary Bonds.

IT 15 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 regquired by law, and that the amount of this
Bond, together with all other obligations of the City, does not
exceed any limit prescribed by the Constitution or statutes of
the State of West Virginia and that a sufficient amount of the
revenues of the System has Dbeen pledged to and will be set
aside into said special fund by the City for the prompt payment
of the principal this Bond.



All provisions of +the Ordinance, resoluticons and
statutes under which this Bond is issued shall be deemed to be
a part of the contract gevidenced by this Bond to the same
extent as if written fully herein. {

IN WITNESS WHEREOF, the CITY QF ELKINS has caused this
Bond to be signed by its Mayor and its corporate seal to be
hereunto affixed or imprinted hereon and attested by its Clerk,

and has caused this Bond to be dated , 1386.
[ SEAL]
Mayor
ATTEST:
Clerk

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Supplemental Bonds described
in the within-mentioned Ordinance and has been duly registered
in the name of the registered owner set forth ahove.

as Registrar

By

Its Authorized Officer

Date:

s
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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 City with full power of
substitution in the premises. :

Dated: ;

In the presence of:
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Section 3.09. Sale of Original Bonds:; Execution of
WDA Loan Agreements. The Original Bonds shall be sold to the
Ruthority, pursuant to the respective terms and conditicns of
the WDA Loan Agreements. As 2 ratification of the resolution
of Council authorizing execution of the WDA.ﬁLoan Agreements,
the Mayor is specifically authorized and directed to execute
the WDA Loan Agreements and the Clerk is direc#ed to affix the
seal of the City, attest the same and deliver the WDA Loan
Agreements to the Authority. The WDA Loan Agreements are
specifically incorporated into this Ordinance.

ARTICLE 1V
SYSTEM REVENUES AND APPLICATION THEREOF
Section 4.01. Establishment of Funds and Accounts

with Depository Bank. The following special funds or accounts
are created with and shall be held by, the Depository Bank:

(1) Revenue Fund;

(2} Operation and Maintenance Fund;
(3) Renewal and Replacement Fund;

(4 Bond Constructioﬁ Trust'Fund: angd
(5) Rebate Fund;

(a) Within the Rebate Fund, the Rebate
Principal Account, and

(b) Within the Rebate Fund, the Rebate
Income Account.

Section 4.02. Establishment of Funds and Accounts
with Commission. The following special funds or accounts are
hereby established with the Commission:

(L) Sinking Fund;

(a) Within the Sinking Fund, the Reserve
account.

(2) Supplemental Sinking Fund;

(a) Within the Supplemental Sinking Fund the
Supplemental Bonds Reserve Account.
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Section 4.03. System Revenues; Flow of Funds. A. The
entire Gross Revenues derived from the operation of the System
shall be deposited upcn receipt in the Revenue Fund. The
Revenue Fund shall constitute a trust fund fOor the purposes
provided in this Ordinance and shall be kept separate and
distinct from all other funds of the City and the Depository
Bank and used only for the purposes and in the' manner therein
provided. : K

(1) The City -shall, each month, transfer from
the Revenue Fund and deposit in the Operation and Maintenance
Fund an amount sufficient to pay current Operating Expenses of
the System.

(2) Thereafter, from the money remalining in the
Revenue Fund, the City shall next, on the first day of each
month, commencing seven months prior to the first date of
payment of interest on the Primary Bonds £from HNet Revenues,
apportion and set apart out of the Revenue Fund and remit to
the Commission,.for deposit in the Sinking Fund, & sum equal to
1/6th of the amount of interest which will become due on said
Primary Bonds on the next ensuing semiannual interest payment
date, with a credit to the deposit preceding the  interest
payment for any amounts already on deposit therein.

(3) The City shall also, on the first day of
each month, commencing 13 months prior to the first date of
payment of principal on the Primary Bonds, apportion and set
apart out of the Revenue Fund and remit to the Commission for
deposit in the “Sinking Fund, a sum equal to 1/12th of the
amount of principal which will mature and become due on said
Primary Bonds on the next ensuing principal payment date, with
a credit to the deposit preceding the principal payment for any
amounts already on deposit therein and not credited pursuant to

paragraph (2) above.

(4) The City shall also, on the: first day of
each month, commencing 13 months prior to the first date of
payment of principal of the Bonds, apportion and set apart out
of the Revenue Fund and remit to the Commission for deposit in
the Reserve Account, an amount egqual to 1/120th of the Reserve
Requirement; provided, that no further payments shall be made
into the Reserve Account when there 5hall have been deposited
therein, and as long as there shall remain on deposit therein,
an amount equal to the Reserve Requirement. If the City
deposits the Reserve Requirement in the Reserve Account when
the Primary Bonds are 1issued and delivered, then no monthly
deposits are required unless the Reserve Account is drawn upon
an contains less than the Reserve Reguirement.

Moneys in the Sinking Fund shall be used only for the

purposes of paying principal of and interest on the Primary
Bonds as the same shall become due. Moneys 1in the Reserve
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Account in the Sinking Fund shall be used only for the purpose“
of paying principal of or interast on the Primary Bonds, as the
same shall come due, when other mOneys in the Sinking Fund are

insufficient therefor, and for ~no other [fpurpose. 211
investment earnings on moneys in the Reserve Acdcount shall be
transferred, not less than once each year,- to the Bond

Construction Trust Fund prior .to completion of the Project and
thereafter, to the Sinking Fund. 4

any withdrawals from the Reserve Account which result
in a reduction in the balance of the Reserve Account to below
the Reserve Requirement shall be subsegquently restored from the
first Net Revenues available after all required payments to the
Sinking Fund for payment of debt service on the Primary Bonds
have been made in full.

(5) The City shall not be required to make any
further payments into the Sinking Fund or into the Reserve
Account therein when the aggregate amount of funds 1in said
ginking Fund and said Reserve Account is at least egual to the
aggregate principal amount of and interest on the Primary Bonds
issued pursuant to this Ordinance then Outstanding.

(6) From the moneys remaining 1in the Revenue
Fund, the City shall next, on the first day of each month,
commencing the month succeeding the first full calendar month
after completion of the project, transfer to the Renewal and
Replacement Fund a sum equal to 2-1/2% of the Gross Revenues
each month, exclusive of payments for account of the Reserve

~ Aceount in the Sinking Fund. All funds in the Renewal and

Replacement Fund shall be kept apart from all other funds of
the City or of the Depository Bank and shall he 1invested and
reinvested in accordance with Article IX hereof. Withdrawals
and disbursements may be made from the Renewal and Replacement
Fund for replacements, emergency repairs, or improvements or
extensions to the System; provided, that any deficiency 1in the’
Reserve Account [exzcept 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 by Subsection 4.03(A)(5)] shall
he promptly eliminated with moneys from the Renewal and
Replacement Fund.

(7) The City shall next, on the first day of
cach month, commencing 13 months prior to the first date of
payment of principal on the Supplemental Bonds, apportion and
set apart out of the Revenue Fund and remit to the Commissicn
for deposit in the Supplemental Sinking Fund, a sum equal to
1/12th of the amount of principal which will mature and become
due on said Supplemental Bonds on the next ensuing principal
payment date, with a credit to the deposit preceding the
principal payment for any amounts already on deposit therein.
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(8) The City shall next, on the first day of
each month, commencing 13 months prior to the first date of
payment of principal of the sSupplemental Bonds, apportion and
set apart out of the Revenue Fund and remit to the Commission
- for deposit 1in the Supplemental Reserve Account, an amount
equal to 1/120th of the Supplemental Reserve Requirement;
provided, that no further 'payments shall be, made into the
Supplemental Reserve Account when there shall have Dbeen
deposited therein, and as long as there shall remain on deposit
therein, an amount equal to the Supplemental Reserve Reguire-
ment. If the City deposits the Supplemental Reserve
Requirement 1in the Supplemental Reserve Account when the
Supplemental Bonds are issued and delivered, then no monthly
deposits are required unless the Supplemental Reserve Account
is drawn upon and contains less than the Supplemental Reserve
Requirement. '

Moneys in the Supplemental Sinking Fund shall be used
only for the purposes of paying principal of the Supplemental
Bonds as the same shall become due. Moneys in the Supplemental
Reserve Account in the Supplemental Sinking Fund shall be used
only for the purpose of paying principal of cthe Supplemental
Bonds, as the same shall come due, when other moneys in the

Supplemental Sinking Fund are insufficient therefor, and for no

other purpose. All investment earnings On moneys in the
Supplemental Reserve Account shall be transferred, no less than
once each vyear, to the Bond Construction Trust Fund prior to
completion of the Project, and thereafter to the Supplemental
Sinking Fund.

1 any withdrawals from the Supplemental Reserve Account
which result in a reduction in the balance of the Supplemental
Reserve Account to below the Supplemental Reserve Requirement
shall be subsequently restored E£from the first Net Revenues
available after all regquired payments prescribed above have
been made in full. - : .

B. As and when additional Bonds ranking on a parity .

with the Primary Bonds or the Supplemental Bonds are issued,
provision shall be _made for additional . payments into the
respective Sinking Fund sufficient to pay any interest on such
additional Parity Bonds and accomplish retirement thereof at
-maturity and to accumulate a. balance in the respective Reserve
Account in an amount egqual to the respective Reserve
Requirement. ‘

The Commission is hereby designated as the fiscal
agent for the administration of the respective Sinking Funds
created hereunder, and all amounts required for said Sinking
Funds shall be remitted to the Commission from the Revenue Fund
by the City at the times provided herein.
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The payments into the respective Sinking Funds shall
he 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 suckeeding business
day, and all such payments shall be remitted t6 the Commission
with appropriate jnstructions as to the custody, use and
application thereof consistent with the provisions of this
Ordinance. ‘ !

Moneys 1in the respective Reserve Accounts shall bhe
invested and reinvested by the Commission in accordance with
Article Nine hereof.

The respective Sinking Funds, including the respective
Reserve Accounts therein, shall be used solely and only for,
and are hereby pledged for, the purpose of servicing the
respective Bonds and any additional Bonds ranking on- a parity
with either thereof that may be issued and Outstanding under
the conditions and restrictions hereinafter set forth.

C. Whenever all of the required and provided
transfers and payments from the Revenue Fund into the several
special funds, as hereinabove provided, are current and there
remains in said Revenue Fund a balance in excess of the
estimated amounts regquired to be so transferred and paid into
the respective Sinking Funds, including the Reserve Accounts
therein, ~and the Renewal ‘annd Replacement Fund during the
following month or such longer period as shall be required by
the Act, such excess shall be considered as surplus revenues
(the "Surplus Revenue®)}.” “Surplus Revenues may be used for any
lawful purpose of the City.

D. The City shall remit f£from the Revenue Fund to
Ccommission or the Depository Bank, on such dates as the
Commission or the Depository Bank, as the case may be, shall
requirce, such additional sums as shall be necessary to pay any
Depository Bank's charges and the Paying Agent fees then due.

E. The moneys in excess of the sum insured by the
maximum amounts insured by FDIC in the Revenue Fund and the
Renewal and Replacement Fund shall at all times be secured, to
the full extent thereof in excess of such insured sum, by
Qualified Investments as- shall be &ligible as security for
deposits of state and municipal funds under the laws of the
State.

F. If on any monthly payment date the revenues are
insufficient to place the required amount in any of the funds
"and accounts as hereinabove provided, the deficiency shall be
made up in the subseguent payments in addition to the payments
which would otherwise be required to be made into the funds and
sccounts on the subsequent payment dates. '
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G. all remittances made by the City to thé
Commission shall clearly identify the fund or " account ints
which each amount is to be deposited.

i

H. The Gross Revenues of the System shall only be
used for purposes of the Systems. -
Section 4.04. Excess Bond Proceeds. ' The City shall
- place any excess - proceeds from Bonds not reguired by the
Project in the Reserve Account.

Section 4.05. Rebate Fund. The City shall make or
cause to be made the calculation(s) required by the Tax Reform
Act and shall support such calculations with a letter £from
Independent Accountants verifying the accuracy of such
calculations. The City shall direct the Depository Bank to
make deposits and disbursements from .the Rebate Fund 1in
accordance with the Tax Reform Act and to invest the Rebate
Fund pursuant to said Tax Reform Act and direction from the
City and direct .the Depository Bank to deposit income from such
investments immediately upon receipt thereof in the Rebate
Income Account. The immediately preceding sentence of this
ordinance and Sections 4.06 and 4.07 hereof may be superseded
or amended by a resoclution supplemental hereto adopted by the
City and accompanied by an opinion of nationally recognized
bond counsel addressed to the City to the effect that said
supplemental resolution will not cause the interest on- the
Bonds to become taxable to the recipient thereof.

Section ~~4.06. Rebate Deposits. The City shall -

annually make or cause to be made the computation of the Rebate
Deposit. If a deposit to the Rebate Principal Account is
required as a result of such computation, the City shall notify
the Depository Bank within fifteen (15) days of the end of the
bond year that a payment 1is required and make such deposit. If
a withdrawal from the Rebate Principal Account is . permitted as
a result of such computation, the City shall direct the
Depository Bank to deposit the amount withdrawn in the Rebate
Principal Account in the Revenue Fund for the benefit of the
City. Records of the determinations required by this Section
must be retained by the City until six (6) years after the
Bonds are no longer outstanding.

Section 4.07. Rebate Disbursements. Not 1later than
thirty (30) days after the end of the fifth Bond Year (five (3)
years and thirty (30) days after the date of issuance) and
every five (5) years thereafter, the City shall pay to the
United States ninety percent (90%) of the amount required to be
on deposit in the Rebate Principal Account as of such payment
date and ninety percent (90%) of the amount- on deposit in the
Rebate Income Account as of such payment date. Not later than
thirty (30) days after the final retirement of the Bonds, the
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City shall direct the Depositing Bank to pay to the United
States one hundred percent (100%) of the balance remaining in
the Rebate Principal Account and the Rebate Income Account.

Each payment required to be paid to the United ’States pursuant
fo this Section shall be filed with the Ifiternal Revenue
Service Center, Philadelphia, Pennsylvania 19255. The City
shall provide with such direction a copy of the form originally
filed with respect to the Bonds and a statement summarizing the
determination of the amount to be paid to the United States. '

ARTICLE V

APPLICATION OF ORIGINAL BOND
PROCEEDS; FUNDS AND ACCOUNTS

Section 5.01. Application of Original Bond Proceeds.
The moneys received from the Sale of any or all of the Original
Bonds shall be deposited by the City in the Bond Construction
Trust Fund or as set forth in the Supplemental Resclution.

Section 5.02. Bond Construction Trust Fund;
Capitalized Interest Account. There 1is hereby created and
established with the Depository Bank a special fund to be known
as the "City of Elkins Bond Construction Trust Fund,” which
fund shall be kept separate and apart from all other funds of
the City and used and applied by the City solely £or the
payment of the Costs of the Projects, and for no other purposes
whatsoever. Unless alternative provisions are made in. the
Supplemental Resolution, the moneys in said fund shall be
secured at all times by the deposit in such bank, as security,
of direct obligations of the United States of America having a
fair market value at least egqual to the balance in said fund in
excess of the amount insured by the FDIC. Any moneys not
needed immediately for said purposes may, with the consent of
the Consulting Engineers, be inveésted in Qualified Investments
having maturities of not more than one year. If for any reason
such proceeds, .or any part thereof, are not necessary for, or
are not applied to, such purposes, then such unapplied proceeds
shall be deposited by the City in the Sinking Funds established
pursuant to this ordinance and shall be used only as provided
herein for said fund or as provided by supplemental resolution.
All such proceeds shall constitute a trust fund for such
purposes, and there is hereby created a lien upon such moneys
until so applied in favor of the owners of the Original Bonds
with the 1lien on behalf of the Supplemental Bond being
subordinate to that of the Primary Bond.

Expenditures or disbursements from said Bond
Construction Trust Fund, except for legal, fiscal and
engineering expenses and expenses in connection with the
issuance and sale of the Original Bonds, shall be made only
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after such expenditures or disbursements shall have been
approved in writing by the Sanitary Board and the Consulting
Engineers.

p

ﬁ
ARTICLE VI .
' i
NOTES

Section £.01. Authorization and General Terms. To
the extent practicable and in order to pay certain Costs of the
Project pending receipt of the Grant Receipts, the City shall
issue and sell its Notes in the aggregate principal amount of -
not to exceed $5,000,000. 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
the Supplemental Resolution.

Section 6.02. Terms of and Security for HNotes; Trust
Indenture. The Notes shall be 1ssued in fully registered form,
in the denomination of $5,000 or any integral multiple thereof,
with such terms and secured in the manner set forth in the
Indenture to be approved by a Supplemental Resolution. -

Section 6.03. Notes are Special ©Obligations.  The
NMotes shall be special obligations of the City payable as to
principal and interest solely from the respective sources
described in the Granting Clauses and Article III of the

Indenture, The HNotes do not and shall not constitute a
corporate indebtedness of the City within the meaning of any
constitutional or statutory provisions or limitations. The

general funds of the City are not liable, and neither the full
faith and credit nor the taxing power of the City is pledged
‘for the payment of the MNotes. The Noteholders shall never have
the right to compel the forfeiture of any property of the
City. The Notes shall not be a debt of the City, nor a legal
or equitable pledge, charge, lien or encumbrance upon any
property of the City or upon any of its income, receipts or
revenues except as set forth in the Indenture.

Section 6.04. Letters of Credit. As additional
security for the Notes, the City may obtain a letter or letters
of credit from a bank or banks, pursuant to which such bank or
banks would agree to pay to the Trustee, upon presentation by
the Trustee of certain certificates, the sum or sums set forth
therein but not to exceed $1,000,000 in the aggregate. In. the
event of a draw under any such letter of credit, the City shall
issue its refunding notes to the bank issuing such letter of
credit. Any such letter of credit shall be authorized and
shall have such terms as shall be set forth in a resolution
supplemental hereto.
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ARTICLE VII

LINE OF CREDIT

}

Section 7.01. Authorization of Line of Credit. As an
slternative method of providing funds for the adquisition and
construction of the Project to the extent grant proceeds and
other funds are not available therefor, the Mayor of the City
is hereby authorized and directed to- arrange for a Line of
Credit in an amount not to exceed $1,000,000. The amount and
rerms of the Line of Credit shall be approved by - a rescolution
supplemental hereto.

Section 7.02. . Authorization of Credit Line Note. For
the purpose of evidencing any draw upon the Line of Credit and
thus, of financing .a portion of the cost .of acquisition and
construction of the Project, there shall be issued the Credit
Line Note of the City in an amount and upon such terms as set
forth in a resolution supplemental hereto. The Credit Line
Note shall he issued in single, fully registered form and shall
he dated as of the date of delivery thereof. There shall be
attached to the Credit Line Note a Record of Advances and
Payments, upon which the date and principal amount of any draw
upon the Line of Credit, the date and amount of any payment of
principal of the Credit Line Note and the amount of the Credit
Line Note outstanding after either of said transactions shall
be recorded. Anything to the contrary herein, in the Line of
Credit Agreement or therein notwithstanding, the Credit Line
Note shall evidence only the outstanding indebtedness recorded
on the Record of Advances and pPayments attached thereto, and
interest shall accrue only on the amount if each advance from
the actual date thereof as listed on said Record of Advances

and Payments. fach such advance shall bear interest, payable
monthly, at a rate set forth in a supplemental resolution but
'not to ‘exceed 12: percent per annum. Interest shall cease to

accrue on the amount of the Credit Line Note ogutstanding, or
portions thereof, as the same are paid, as reflected by said
Record of Advances and Payments. The Credit Line Note shall
mature thirty (30) months from the date thereof. The Credit
Line Note shall be subject to such further terms as shall be
provided by the Line of Credit Agreement. Notwithstanding the
foregoing, the terms of the Credit Lineé Note, other than the
principal amount thereof, may be modified Dby resolution
supplemental and amendatory hereto, subject to the limits of
the Act.

The Credit Line Note shall be payable as to principal
upon surrender at the principal office of a registrar,
designated in a resolution supplemental hereto, in any coin or
currency which on the date of payment of principal 1is legal
tender for the payment of public and private debts under the
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laws of the United States of America; provided, that any
partial payment or principal prior to the final maturity of the
Credit Line Note shall be recorded on the Regord of .Advances
and Payments attached to the Credit Line Note, and the Credit
Line Note shall be returned to the Owner. ‘Interest on the
Credit Line Note shall be paid by check or draft mailed to the
Owner thereof at the address as it appears on the books of said
.registrar; provided, that, at the option of the Owner, such
payment may be made by wire transfer or such other method as
shall be agreeable to the Owner, the City, the Commission and
said registrar.

Section 7.03. Execution of Credit Line Note. The
Credit Line Note shall be executed in the name of the City by
the signature of its Mayor, and the seal of the City shall be
af fixed thereto and attested by the signature of the City
Clerk. Any Credit Line Note may be signed and sealed on behalf
of the City by such person as at the actual time of the
execution of such Credit Line Note shall held the proper office
of the City, although at the date of such Credit Line Note such
person may not have held such office or may not have been so
authorized. o

Section 7.04. Negotiability, Transfer and Regis- -

tration. Subject to the restrictions on transfer set forth
below, the Credit Line Note shall be and have all of the
gualities and incidents of a negotiable instrument wunder the
Uniform Commercial Code of the State, and each successive
Owner, in accepting the Credit Line Note, shall be canclusively
deemed to have agreed that said Credit Line Note shall be
incontestable in the hands of a bona fide holder for wvalue.

So long as the Credit Line Note or any portion thereof
remains Outstanding, the registrar shall keep and maintain
_books for the registration and transfer of the Credit Line
Mote. The Credit Line Note shall be transferable -only upor-the
books of the City which shall be kept for that 'purpose at the
office of the registrar (in such capacity and in the capacities
of authenticating agent and paying agent as hereinafter
provided, the “Registrar®) by the registered owner thereof in
person or by his attorney duly authorized in writing, upon
surrender thereof, together with a written instrument of
transfer satisfactory to the Registrar duly executed by the
registered owner or his duly authorized attorney. Upon the
transfer of the Credit Line Note, there shall be issued at the
option of the Owner or the transferee another Credit Line Note
or Notes of the aggregate stated principal amount equal to the
stated principal amount of such transferred Credit Line Note
not paid as reflected on the Record of Advances and Payments
attached thereto and outstanding in the aggregate principal
amount equal to the advanced but unpaid amount of the
transferred Note as reflected on the Record of Advances and
Payments attached thereto.
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.In all cases in which the privilege of transferring
the Credit Line Note is exzercised, Credit Line Notes shall only
be issued in accordance with the provisions of this Ordinance

and the Supplemental Resolution. all Creﬁit Line Notes
surrendered in any such transfers shall forthwith be cancelled
by the Registrar. For every such transfer of Credit Line

Notes, the Registrar may make a change sufficiept to reimburse
its office for any tax, fee or other governmental charge
required to be paid with respect to such transfer and the cost
of preparing each Credit Line Note upon each transfer, and any
other expenses of the Registrar incurred in connection
therewith, which sum or sums shall be paid by the person
requesting such transfer as a condition precedent to the
exercise of .the privilege of making such transfer. The
Registrar. shall not bhe obliged to make any such transfer of
Credit Line Notes during the  ten  (10) days preceding an
interest payment date on the Credit Line Notes or after notice
of any prepayment of the Credit Line Notes has been given.

Section 7.05. Form of Credit Line Note. The text of
the Credit Line Note shall be 1in substantially the form
sttached as Exhibit II to the Line of Credit Agreement, with
such omissions, insertions and variations as may be necessary
and desirable and authorized or permitted by this Ordinance or
any supplemental resolution or ordinance adopted or enacted
prior to the issuance thereof. The Credit Line Note shall not
become valid until authenticated by the Registrar. ' -

ARTICLE VIIIL

ADDITIONAL COVENANTS OF THE CITY

Section 8.01. General Covenants of the City. All the
covenants, agreements and provisions of this Ordinance shall be
and constitute valid and legally binding covenants of the City
and shall be enforceable in any court of competent jurisdiction
by any owner OI OWners of the Bonds. In addition to the other
covenants, agreements and provisions of this Ordinance, the
City hereby covenants and agrees with the owners of the Bonds
as hereinafter provided in this Article VIII. All such
covenants, agreements and provisioné' shall be irrevocable,
except as provided herein, as long as any of said Bonds, or the
interest thereon, is outstanding and unpaid. '

Section 8.02. Bonds Not To Be Indebhtedness of the
Ccity. The Bonds shall not be or constitute an indebtedness of
the City within the meaning of any constitutional, statutory or
charter limitation of indebtedness but shall be payable solely
from the revenues of the System, or from the respective Reserve
Account, as herein provided. No owner or owners of any Bonds
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issued hereunder shall ever have the right to compel the
exercise of the taxing power of the City to pay said Bonds or

the interest thereon.

!
1

Section 8.03. Bonds Secured by ‘Pledge of Net
Revenues. The payment of the debt service’ of all of the
Primary Bonds 1issued hereunder shall he seéured forthwith
equally and ratably by a lien on the Net Revenues derived from
the operation of the System, and payment of the debt service of
the Supplemental Bonds 1issued hereunder shall be secured
forthwith equally and relatively Dby a lien on sald ¥Net
Revenues, but such lien shall be junior and subordinate to the
lien on said Ret Revenues in favor of the owners of the Primary
Bonds, to the extent necessary to make the payments required
under Section 4.03 of this Ordinance. The Net Revenues derived
from the System, in an amount sufficient to pay the principal
of and interest on the Bonds herein authorized, and to make the
payments into the respective Sinking Funds, including the
Reserve Accounts therein, and all other payments provided for
in this ordinancge, are hereby irrevocably pledged in the manner
provided in this Ordinance to the payment of the principal of
- and any interest on the Bonds herein authorized .as the same

become due and for the other purposes provided in this
Ordinance.

Section 8.04. Rates. Prior to issuance of the
original Bonds, equitable rates or charges for the use of and
service rendered by the System will be established all in the
manner and form required by law, and copies of such rates and
charges so established will be continuocusly on file with the
Clerk, which copies will be open to inspection Dby all
interested parties. The schedule of rates and charges shall at
~all times to be adequate to produce Gross Revenues from said
System sufficient o pay Operating Expenses and to make the
prescribed payments 1into 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. The City shall
take the necessary actions with respect to the imposition of
rates at such times and with such provisions with respect to
interest rate and maturity of the Bonds to finance the issuance
of the Bonds as the purchaser thereof shall require, In order
to assure full and continuous perfoTImance of this covenant,
with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the City hereby covenants and
agrees that the schedule of rates or charges from time to time
in effect shall be sufficient (i) to provide for all reasonable
expenses of operation, repair and maintenance of the System and
(ii) to leave a balance each Fiscal Year equal to at least 115%
of the maximum amount regquired in any succeeding Fiscal Year
for payment of principal of and interest on the Primary Bonds
and the Supplemental Bonds; provided that, in the event that an
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amount at least egual to or in excess of the Reserve
Requirement is on deposit in the Reserve Account and an amount
at least egqual to the Supplemental Reserve Requirement is on
deposit in the Supplemental Reserve Account, such balance each
Fiscal Year need only egqual at least 110% of the maximum amount
required in any succeeding Fiscal Year for payment of principal
of and interest on the Bonds. :

Section 8.05. Completion, Operation and Maintenance.
The City will expeditiously complete the Project and will
maintain the System in good condition and will operate the same
as a revenue-producing enterprise in an efficient and
economical manner, making such expenditures for equipment and
for renewal, repair and replacement as may be proper for the
economical operation and maintenance thereof from the revenues
of said System in the manner provided in this Ordinance.

Section 8.06. Sale of the System. The System may be
sold, mortgaged, leased, oI otherwise disposed of only as a
whole, or substantially as a whole, and only if +the net
proceeds to be realized shall be sufficient fully to pay or
redeem at or prior to maturity all the Bonds outstanding. The
proceeds from such sale, mortgage, lease or other disposition
of the System shall immediately be remitted to the Commission
for deposit in the appropriate Sinking Funds, and the City
shall direct the Commission to apply such proceeds to the
payment of principal and any interest at maturity of Bonds
about to mature and to the redemption prior to maturity, at the
earliest date permitted hereby and at the redemption price, of
all other outstanding Bonds. Any balance remaining after the
redemption or payment of all the Bonds and interest thereon
shall be remitted to the City by the Commission unless
necessary for the payment of other obligations of the City
payable out of the revenues of the System. :

The foregoing provision - notwithstanding, the City
shall have and hereby reserves the right to -sell, lease or
otherwise dispose of any of the property comprising a part of
the System hereinafter determined in the manner provided herein
to be no longer necessary. useful or profitable in the
operation thereof. Prior to any such sale, lease Or other
disposition of such property, if the amount to be received
therefor is not in excess of ten thousand dollars ($10,000),
the City shall, in writing, determine that such property
comprising a part of the System is no longer necessary. useful
" or profitable in the operation thereof, and the Council may
then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement
Fund. If the amount to be received from such sale, lease or
other disposition of said property shall be in excess of
$10,000 but not in excess of $50,000, the Council shall first,

in writing, determine with the written approval of the
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Consulting Engineer that such property comprising a part of the
System 1is no longer necessary, useful or profitable in the
operation thereof, and the City Council may then, 1if it be so
advised, by resolution duly adopted, approve and! concur in such
finding and authorize such sale, lease or other‘;disposition of
such property upon public bidding. The proceeds derived from
any such sale, lease or other disposition of sucb property, 1in
excess of $10,000 and not in- excess of $50,000, shall be
remitted by the City to the Commission for deposit 1in the
appropriate Sinking Funds and shall be applied only to the
redemption of Bonds of the last maturities then outstanding or
to the purchase of Bonds of the last maturities then
outstanding at prices not greater than the redemption price of
such Bonds. Such payments 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 Ordinance.

No sale, lease or other disposition of the properties
of the System shall be made by the City if the proceeds to be
derived therefrom shall be in excess of fifty thousand dollars
($50,000) and insufficient to pay or redeem prior to maturity
all the Bonds then outstanding without the prior approval and
consent in writing of the owners, Or their duly authorized
representatives, of sizxty-six and two-thirds percent (66-2/3%)
in amount of the Bonds then outstanding. The City shall
prepare the form of such approval and consent for ‘execution by
the then owners of the Bonds, for the disposition of the
proceeds of the sale, lease or other disposition of such
properties of the System. ‘ :

dection 8.07. Issuance of Other Obligations Payable
out of Revenues and General Covenant Against Encumbrances. The
City shall not issue any other obligations whatsoever, except
pari passu additional Bonds provided for 1in Section 8.08

hereof, 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 Supplemental Bonds or,
if no Supplemental Bonds are outstanding, with the Primary
Bonds; provided, however, that additional Parity Bonds may be
issued as provided in Section 8.08 hereafter. All obligations
hereafter issued by the City payable from the revenues of the
System, except such additional Parity "Bonds, shall contain an
express statement that such obligations are Jjunior and
subordinate as to 1lien on and socurce of and security for
payment from such revenues and in all other respects, to the
"Bonds to the extent such are outstanding; provided, that no
<uch subordinate obligations shall be 1issued unless all
payments regquired to be made into the respective Reserve
Accounts and the Renewal and Replacement Fund at the time of
the issuance of such subordinate obligations have been made and
are current.
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Except as provided above, the City shall not create,
or cause or permit to be created any debt, lien, pledge,
assignment, encumbrance or any other charge having priority
over or, except with respect to said pari ipassu additional
Bonds, being on a parity with the lien of tﬁg 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 Ordinance or upon the System or any part
thereof.

Section 8.08. Parity Bonds. No Parity Bonds payable .
out of, the revenues of the System, shall be issued after the
issuance of any Bonds pursuant to this Ordinance, except under
the conditions and in the manner herein provided.

No "Parity ~Bonds shall' be issued so long as-. any
Supplemental Bonds are outstanding. No Parity Bonds shall be
issued except for the purpose of financing the costs of the
acquisition or construction of extensions,  additions,
betterments or improvements to the System or refunding the
entirety of one or more issues or series of Bonds or both such
purposes. ' ‘

No Parity Bonds shall be issued at any time, however,
unless and until there has been procured and filed with the.
City Clerk a written statement - by Independent Accountants,
based upon the necessary investigation and certification by the
Consulting Engineer, reciting the conclusion that the net
revenues actually derived, subject to the adjustments
hereinafter provided, from the System during any - twelve ..(12)

consecutive months within the eighteen (18) months immediately

preceding the date of the actual issuvance of such Parity Bonds,
plus the estimated average increased annual net revenues to be
received in each of the three (3) succeeding years after the
completion of the improvements to Dbe financed by such
additional parity Bonds,. shall not be 1less than one hundred
fifteen percent (l15%) of the maximum debt . source in any
succeeding year on the following:

(1) The Original Bonds then Outstanding;

'(2) Any Parity Bonds theretofore issued pursuant

to the provisions contained in this. 6rdinance 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 three (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 any increase in rates enacted by
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the City, the time for appeal of which shall have expired prior
to the date of delivery c¢f such Parity Bonds, and shall not
exceed the amount to be stated in a certificate of the
Consulting Engineer, which shall be filed in the office of the
City Clerk prior to the 1issuance of such additional Parity
Bonds. -

The MNet Revenues actually derived from the System.
during the twelve (12) consecutive month period hereinabove
referred to may be adjusted by adding to such net revenues such
additional net revenues which would have been received, in the
opinion ©of the Consulting Engineer and the Independent
Accountants as stated in a certificate Jjointly made and signed
by the Consulting Engineer and the Independent Accountants, on
account of increased rates, rentals, fees and charges for the
System enacted by the City, the time for appeal of which shall
have expired prior to issuance of such Parity Bonds.

Not 1later than simultaneously with the delivery of
such Parity Bonds, the City shall have entered into written
contracts for the immediate acgquisition or construction of such
extensions, additions, betterments or improvements to the
System which are to be financed by such Parity Bonds.

, All the covenants and other provisions of this

Ordinance {except as to details of such Parity Bonds -
inconsistent herewith) shall be - for the equal benefit,

protection and security of the owners of the Primary Bonrds . and
the owners of any Parity Bonds and the owners of the
Supplemental Bonds and the Parity Supplemental Bonds

subsequently issued from time to time within the limitations of

and in compliance with this Section. All the Primary Bonds,

regardless of the time or times of their issuance, and all the
Supplemental Bonds, regardless of the time or times of their

issuance, shall rank equally with respect to their respective
liens on the revenues of the System, and their respective
sources of and security for payment from said revenues, without

preference of any Primary Bond over any other or any
Supplemental Bond over any other. The City shall comply fully
with all the increased payments into the various funds created
in this Ordinance required for and on account of such
additional Bonds, in addition to the payments required for

Bonds theretofore issued pursuant to this Ordinance.

Parity Bonds shall not be deemed to include bonds,
notes, certificates or other obligations subsequently issued,
the lien of which on the revenues of the System is subject to
the prior and superior 1lien of the outstanding Primary Bonds
and Supplemental Bonds on such revenues.

Parity Bonds shall be not issued at any time, however,

unless all the payments into the. respective funds and accounts
provided for in this Ordinance on account of the Bonds then
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outstanding, and any other payments provided for 1in this
Ordinance, shall have been made in full as required to the date
of delivery of the Parity Bonds.

i

Notwithstanding the foregoing, the @ity may issue
parity Bonds without compliance with any other conditions for
the purpose of refunding prior to maturity any issues or series
of the Bonds, provided that the annual debt service regquired on
account of the refunding Bonds and the Bonds which are not
refunded shall not be greater in any Year in which the Bonds
not refunded and the refunding Bonds are to be outstanding than
the annual debt service reguired 1in such vyear if the Bonds to
be refunded were not so refunded.

With the written consent in advance of the Authority
and anything to the contrary in this Section '8.08 notwith-
standing, Parity Bonds may be authorized and issued by the City
pursuant to a Supplemental Resolution solely to complete the
Project as described in the City's Program application to the
Authority accordance with the plans and specifications, in the
event that the Original Bonds should be insufficient, together
with other funds lawfully available therefor, to pay all costs
of acguisition and construction of the Project; provided,
however, that, prior to the issuance of such Parity Bonds under
the provisions of this paragraph, the Consulting Engineers
shall file with the City Clerk a certificate to the effect that-
additional funds are necessary for such purpose. A1l such
Parity Bonds authorized and issued under the provisions of this
paragraph shall be limited to the aggregate principal amount
required to make up any deficiency in funds for payment of the
construction costs to complete the Project, and the maturities
of any such Parity Bonds shall be in years and amounts
suggested by the Authority.

As long as any Supplemental Bonds are gutstanding, the
City may issue Parity Supplemental Bonds upon satisfaction of
the tests set forth above and taking into consideration all
debt service reguirements on all bonds superior to the
Supplemental Bonds, the Supplemental Bonds and including the
proposed Parity Supplemental Bonds.

Section B8.09. Insurance. The City will carry such
insurance and in such amounts 2s is ‘Customarily carried with
respect to works and properties similar to the System, with a
reputable insurance carrier or carriers, against loss or damage
by fire, explosion, hurricane, earthguake, cyclone, occupancy
or other hazards and risks. In time of war, the City shall
also carry in said- amount such jnsurance as may be available
against loss or damage by 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 repair and
restoration of the damaged or destroyed properties or for the
other purposes provided herein for said Renewal and Replacement
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Fund. The City will also carry liability insurance for damage

or injury to persons or property in amounts adequate for such
purposes and customarily carried with respect to works and
properties similar to the System. The City shall carry such
other insurance as is required by the Authority. 3

Section 8.10. Consulting Engineers. The City may
retain recognized, qualified independent’ Consulting Engineers
on an annual basis to supervise generally the operation,
maintenance and repair of the System and to report annually to
the City in writing their recommendations and comments as to
the System. '

Section 8.11. Services Rendered to the City. The
City will not render or cause to be rendered any free services
of any nature by its System; and, in the event the City or any
department, agency, instrumentality, officer or employee of the
City shall avail itself or himself or herself of the facilities
or services provided by the System or any part thereocf, the
same rates, fees or charges applicable to other customers
receiving like services under similar circumstances shall be
charged the City and’ any such department, agency, instru-
mentality, officer or employee. Such charges shall be paid as
they accrue, and the City shall transfer from its general funds
sufficient sums to pay such charges for service to any of 1its
departments or properties. The revenues soO received shall bhe
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 8.12. Enforcement of Collectioms. The City
will diligently enforce and collect all fees, rates, 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, rates, rentals or other charges that
shall become delinquent to- the. full extent . permitted or
authorized by the laws of the State of West Virginia. All such
rates and charges, if not paid when due, shall hecome a lien on
the premises served by the System.

Whenever any rates, rentals or charges for the
services or facilities of the System, shall remain unpaid for a
period of thirty (30) days after the 'sime shall become due and
payable, the property and the owner thereof, as well as the
user of the services and facilities, shall be delingquent until
such time as all such rates and charges are fully paid. The
City further covenants and agrees that it will, to the full
extent permitted by law, and any rules and regqulations
promulgated by the Public Service Commission of West Virginia
applicable thereto, discontinue and shut off both the water and
sewerage services and facilities of the System to all delinguent
users of the services and facilities of the System, or sewerage
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system constituting a part thereof, and will not restore elther
water or sewerage services of the System until all delinquent
charges for the service and facilities of the System, or of the
waterworks system or sewerage ‘gystem constituting a part
“thereof, plus reasonable interest penalty charges for the
restoration of service, have been fully paid. o

Section 8.13. HNo Competing Franchise.l To the extent
allowable by law, the City will not grant or cause, consent to
or allow the granting of, any franchise or permit to any
person, firm, corporation or body, or agency Or instrumentality
whatsoever for the providing of any services which would
compete with services provided by the System.

Section 8.L4. Books and Records. The City will keep
books and records of the System, which shall be separate and
apart from all other books, records and accounts of the City,
in which complete and correct entries shall be made of all
transactions relating to the System, and any owner of a Bond™or
Bonds issued pursuant to this Ordinance shall have the right at
all reasonable pimes to inspect the System, and all parts
thereof, and all records, accounts and data of the City
relating thereto.

The accounting system for the System shall follow
currently accepted accounting practices 1in accordance with the
rules and regulations of the PSC and the Act. Separate control
sccounting records shall be maintained by the City. Subsidiary
records as may be reguired shall be kept in the manner, On the .
forms, in the books, and along with other bookkeeping records
as prescribed Dby the City. The City shall prescribe and
institute the manner DY which subsidiary records of the
accounting system which may be installed remote from the direct
supervision of the City shall be reported to such agent of the
Ccity as the Council shall direct.

The City shall file with the Consulting Engineer and
the Authority, and shall mail in . each 'year to any owner O
oWners of Bonds regquesting the same, an annual report
containing the following:

A, A statement of Gross Revenues, Operating Expenses
and Net Revenues derived from the System.

B. A balance sheet statement showing'all deposits in
all the funds and accounts provided for in this oOrdinance, and
the status of all said funds. ‘

The City shall also, at ljeast once a year, cause the
books, records and accounts of the System to be completely
audited by Independent ‘Accountants, shall mall upon request,
and make available generally, the report of said Independent
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Accountants, or a SUummary thereof, to any owner or owners of

Bonds issued pursuant to this Ordinance, and shall submit said
report the Authority. The report of said audit shall include a
statement that the City 1is in compliance with{ the terms and
provisions of the WDA Loan Agreements and this O@ginance.

Section 8.15. Initial Schedule of Rates. The rates,
fees and other <charges for the use of the® services and
facilities of the System established under an ordinance of the
City enacted on or before the date of the adoption or enactment
of a resolution or ordinance adopted or enacted in connection
with the sale of the Bonds as provided herein shall constitute
the initial schedule of rates for said System for purposes of
this Ordinance.

Section 8.16. Operating Budget. The Board shall
annually, at least forty-five (45) days preceding the beginning
of each Fiscal Year, prepare and adopt by resolution a detailed
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, arid no. such increased expenditures
shall be made until the City Council shall have approved such
finding and recommendation by a resolution duly adopted. No

increased expenditures in excess of ten percent {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 operation of the
System. The City shall mail copies of such annual hudget and
all resolutions ‘authorizing increased expenditures  for

operation and maintenance to any Bondholder who requests 1in

writing that copies of all such budgets and resolutions be
furnished him or her, and shall make available such budgets and
all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times
to any Bondholder or anyone acting for and in behalf of such
Bondholder.

Section 8.17. Connection. To the extent authorized
by the laws of the State and the rules and regulations of the
public Service Commission of West virginia, prospective users
of the System shall be required to connect thereto.

Section 8.18. Covenant to Amend Oordinance. The City
" shall amend this Qrdinance by a resolution supplemental hereto
to comply with the Tax Reform Act, as enacted by the Congress
of the United States and signed by the President, if terms of
the law as enacted conflict with the terms hereof. The Council
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of the City hereby retains the specific authority to amend this
Ordinance or supplement it by resolution prior to the sale of
the Bonds to comply with related federal legislation. In its
determination to amend or supplement this Ordinance, the City
may rely on the opinion of nationally recagnized’baond counsel.

: Section 8.19. Essential Governmental Function Bonds.
The City shall use the Bond proceeds solely for the Project and
such Project will be solely operated as govermental function.
The City shall not allow ten percent (10%) or more of the gross
proceeds of the Bonds to be used either directly or indirectly
in any trade or business carried on by any person other than a
governmental unit and shall not take any other action which
would make  the Bonds nonessential function bonds within the
meaning .of the Tax Reform Act. This covenant may be amended by
a2 resolution supplemental hereto i{f the Tax Reform Act is not
enacted by the Congress of the United States or if the Council
receives an opinion of nationally recognized bond counsel to
the effect that such covenant is not required to maintain the
tax-exempt status of the Bonds.

Section 8.20. Expenditure of Bond Proceeds. ‘The City
shall expend €five percent (5%) of the proceeds of the Bonds
within thirty (30) days from the date of issuance of the Bonds
and shail expend all remaining proceeds (other than reasonable
bond reserves) within the earlier of the substantial campletion
of the Project or three (3) years of the date of issuance of
the Bonds.

Section 8.21. Bond Reportinq‘Requirements. The City
shall make and file such reports as required by the Tax Reform
Act or such other federal legislation as is enacted hy the
Congress of the United States.

ARTICLE IX

INVESTMENT OF FUNDS

Section 9.01. Investments. Any moneys held as a part
of the funds and accounts created by this Ordinance, other than
the Revenue Fund, shall  be invested  and reinvested by the
Commission, or such other bank or national banking association
holding such fund or account, as the case may be, at the
direction of the City in any Qualified Investments %o the
fullest extent possible under applicable laws, this Ordinance,
the need for such moneys for the purposes set forth herein and
the specified restrictions and provisions set forth 1in this
Section 9.01 and in Sections 9.03 and 9.04.
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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 1interest accruing thereon and any
profit or loss realized from such investment sha'll 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 wvalue, or at the ré@emption price
thereof if then redeemable at the option of the holder,
including the wvalue of accrued interest and giving effect to
the amortization of discount. The Commission or such other
‘bank or national banking association, as the case may be, shall
sell and reduce ta cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insuffi-~
cient to make the payments required from such fund or account,
regardless of the loss of such liquidation. Such other bank or
national banking association 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.

Section 9.02. Restrictions as to Arhitrage Bonds.
The City shall not permit at any time or times- any of Gthe
proceeds of the Bonds or any other funds of the City to be used
directly or indirectly to acquire any securities or obligations
the 'acquisition of which would cause any Bond to be an
~arbitrage bond"” as defined in Section 103(c)(2) of the
Internal Revenue Code of 1354, as amended, and as set forth in
the Tax Reform Act or the rules and regulations promulgated
pursuant thereto, and the Mayor of the City shall deliver his
certificate, based upon this covenant, with regard thereto to
the purchaser of the Original Bonds.

Section 9.03. Restriction of Yield on Bond Proceeds.
The City shall restrict the investment yield on all. Bond
proceeds designated for acquisition of tangible property as set
forth in the Certificate as to. Mon-Arbitrage, including 1land,
buildings, equipment and furnishings, to the Bond yield
beginning thirty (3Q) days from the date the Bonds are issued.
The City shall restrict the jnvestment yield on all Bond
proceeds designated for construction of the Project as set
forth in the Certificate as to Mon-Arhitrage to the earliest of
(a) substantial completion of the Project; (b) expenditure of
funds from any source equal to the Bond proceeds; (c) three (3)
years after date of jssuance of the bonds; or (d) three (3)
years after commencement of construction. For the purposes ot
this Section, yield does not include cost of 1issuance eXpenses
or any discount. After the temporary periods set forth above
all proceeds must be yield restricted. The yield on funds
placed in the Renewal and Replacement Fund must be restricted
if the fund exceeds fifteen percent (15%) of the bond issue or
if the fund contains nonpurpose obligations with a yield in
excess of one hundred fifty percent (150%) of the principal and
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interest due during the bond year. This Section may be amended
by a resolution supplemental hereto if the Tax Reform Act 1is
not enacted by the Congress of the United States or L1f the
Council receives an opinion of mnationally irecognized Dbond
counsel to the effect that such covenant 1is jnot required to
maintain the tax-exempt status of the Bonds. ’

Section 9.04. Investment Restrictioés. The City
shall not invest the proceeds of thne Bonds 1n any account,
certificate or fund which is either directly or indirectly
guaranteed by -the United States of America and which deposit
would violate the provisions of the Tax Reform Act. The City
may invest the funds in the Sinking Fund and the Renewal and
Replacement Fund in federally insured deposits or accounts.
This covenant may be amended by a resolution supplemental
hereto if the Tax Reform Act is. not enacted by the Congress of
the United States or 1if the Council receives an opinion of
nationally recognized bond counsel to the effect that such
covenant i1s not regquired to maintain the tax-exempt status of
the Bonds. S

ARTICLE X

DEFAULT AND REMEDIES

Section 10.01. Events of Default. Each of the
following events shall constitute an “Event of Default” with
respect to the Primary Bonds or the Supplemental Bonds as the
case maybe:

(a) If default occurs in the due and punctual
payment of the principal of or interest on any such Bonds; ot

(B) 'If default occurs in the €City's -observance. ..

of any of the covenants, agreements oOr conditicons on its part
relating to such Bonds set forth in this Ordinance, any
supplemental resolution, or in such Bonds, and such default
shall have continued for a period of 30 days after the City
shall have been given written notice of such default by any
bank or banking association holding any fund or account
hereunder or a owner of such Bonds; or

(¢y 1If the City files a  petition seeking
reorganization or arrangement under the federal bankruptcy laws
or any other applicable law of the United States of America.

Section 10.02. Remedies. Upon the happening and
continuance of any Event of Default with respect to any Primary
Bonds or Supplemental Bonds, as the case may be, any Registered
owner of such Bond may exercise any available remedy and bring
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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 orf other
appropriate proceeding enforce all rights of sSuch registered
Owners including the right to require the City:, to perform its
duties under the Act and the Ordinance relating thereto,
including but not limited to the making and ! collection of
sufficient rates or charges for services rendered by the
System, (iil) bring suit upon such Bonds, (iv) by action at law
or bill in eguity require the City to account as 1if it were the
trustee of an express trust for the registered owners of such
Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Ordinance with respect to such Bonds, or the
rights of such registered Owners.

Secticn 10.03. Appointment of Receiver. any
Bondholder may, by proper legal action, compel the performance
of the duties of the City under this Ordinance and the Act,
including the making and collection of sufficient rates and
charges for services rendered by the System and segregation of
the revenues therefrom and the application thereof. If there
be any default in the payment of interest on any Primary Bonds
when the same shall become due, oOT in the payment of the
principal of any Bond or Bonds, either at the specified date of
maturity therecf or at a date set for redemption thereof, or
otherwise in the performance of any covenant contained in this
ordinance other than as to such payment and such default. shall
continue for a period of thirty ¢30) days after written notice
to the City of such default, any Bandholder shall, in addition
to all other remedies oOr rights, have the right by~ appropriate
legal proceedings to obtain the appointment of a receiver to
administer the System on behalf of the City, with power to
charge rates, rentals, fees and other charges sufficient to
provide for the payment of the Bonds and any interest thereon,
the deposits into the funds and accounts hereby established as
herein provided and- the payment. of Operating Expenses of the
System and to apply such rates, rentals, fees, charges or other
revenues in conformity with the provisions of this Ordinance
and the Act. '

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

Wwhenever all that is due upon the Bonds 1issued
pursuant to this Ordinance and interest thereon and under any
covenants of this Ordinance for reserve, sinking or other funds
and upon any other obligations and interest thereon having a
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charge, lien or ancumbrance upon the revenues of the Systeﬁ
shall have been paid and made good, and all defaults under the
provisions of this ordinance shall have been cured and made
good, possession of the System shall be surrendered to the City
upon the entry of an order of the court to thét effect. Upon
any subsequent default, any owner of Bonds issued pursuant to
this ordinance 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, 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
appointed 1in the discretion of such court. Nothing herein
contained shall 1limit  or ‘restrict the ‘jurisdiction of such
court. to enter such other - and further orders and decrees as
such court may deem necessary OrL appropriate for the exercise
by the receiver of any function not specifically set forth
herein.

- Any receiver appointed as provided herein shall hold
and operate the System in the name of the City and for the
joint protection and benefit of the City and owners of Bonds
issued pursuant to this ordinance. 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 City and
Bondholders, and the curing and making good of any default
under the provisions of this Ordinance, and the title to and
ownership of said System shall remain in the City, and no court
shall have any jurisdiction ¢to enter any order or decree
permitting or requiring such receiver to sell, mortgage oOr
otherwise dispose of any assets of the System. mThe-provisions

*

of this section shall be subject to the senior. rights of the

Primary Bonds over the Supplemental Bonds.

ARTICLE XI

DEFEASANCE -

Section 11.01. Defeasance of Primary Bonds. If the
City shall pay or cause to be paid, or there shall otherwise be
paid, to the owners of all Primary Bonds the principal thereof,
and redemption premium, 1if applicable, and interest due or to
become due thereon, at the times and in the manner stipulated
therein and in this Ordinance, then with respect to the Primary
Bonds only, the pledge of Net Revenues and any other moneys and
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securities pledged under this Ordinance and all covenants,
agreements and other obligations of the City to the Bondhoiders
of the Primary Bonds shall thereupon cease, terminate and
become vaid and be discharged and satisfied. |

Primary 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 garlier time, shall be
sufficient, to pay., as and when due, the principal of and
interest on the Primary Bonds shall be deemed to have been paid
within the meaning and with the effect expressed in the first
paragraph of this Section. All Primary Bonds shall, prior to
the maturity theregf, be deemed to have been paid within the
meaning and with the affect expressed in the first paragraph of
this section if there shall have been deposited with the
Commission or 1its agents, 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 and interest due and to hecome
due on said Primary Bonds on and prior to the maturity dates
thereof. Neither securities nor moneys deposited with the
Commission pursuant to this Section nar principal or  interest
payments on .any such securities shall be withdrawn or used for
any purposes other than, and shall be held in trust for, the
payment of the principal of and redemption premium, 1f
applicable, on and interest on said Bonds; provided, that any
cash received from such principal or interest payments on such
securities deposited with the Commission, if not then needed
for such purpose, shall, to the extent practicable, be
reinvested in securities maturing at times and in amounts
sufficient to pay when due the principal of and redemption
‘premium, if applicable, on and interest. to. .become due on said
Primary Bonds on ‘and prior to such redemption -date or maturity
date thereof, as the case may be, and interest earned from such
reinvestments shall be paid over to the City, as received by
the Commission, free and clear of any trust, lien or pledge.
For the purpose of this Section, securities shall mean and
include only Government Obligations.

Section 11.02. Defeasance of Supplemental Bonds. If
the City shall pay or cause "to be paid, or there shall
otherwise be paid, to the respective Owners of all Supplemental
Bonds, the principal thereof, at the times and in the manner
stipulated therein and in this Ordinance, then with respect to
the Supplemental Bonds only, the pledge of Net Revenues and
other moneys and securities pledged under this Ordinance and
all covenants, agreements and other obligations of the City to
the registered Owners of the Supplemental Bonds shall thereupon
cease, terminate and Dbecome void and be discharged and
satisfied. _
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Supplemental Bonds for the payment of which either
moneys in an amount which shall be sufficient, or securities
the principal of which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying
Agent at the same or earlier time, shall be sufficient, to pay
as and when due the principal installments of sych Supplemental
Bonds shall be deemed to have been paid within the meaning and
with the effect expressed in the first paragraph of this
section. All Supplemental 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 Supplemental Bonds on and prior to the maturity dates
thereof. Neither securities mnor 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 Supplemental
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 amounkts sufficient to pay when due the
principal installments of said Supplemental Bonds on and prior
to the maturity dates thereof, and interest earned from such
reinvestments shall be paid over to the City 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.

ARTICLE XII

MISCELLANEOUS

Section 12.01. Modification or Amendment. No
material modification or amendment of this Ordinance or of any
ordinance or resolution amendatory hereof or supplemental
hereto which would materially and adversely affect the rights
of Bondholders shall be made without the consent in writing of
the owners of two-thirds (2/3) or more in principal amount of
the Bonds then outstanding and to be affected by said
modification; provided, however, that no change shall be made
in the maturity of any Bond ot Bonds or the rate of interest
thereon, or in the principal amount thereof, or affecting the
unconditional promise of the City to pay such principal and
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interest out of the revenues of the System wikthout the consent
of the owner thereof. No amendment or modification shall be
made which would reduce the percentage of the principal amount
of Bonds regquired for consent to the above permitted amendments
or modifications. , R

Section 12.02. Severability of Invaliid Provisions.
If any section, paragraph, clause or provision of this
Ordinance shall be held invalid, such 1invalidity shall not
affect any of the remaining provisions of this Ordinance.

Section 12.03. Repeal of Conflicting Ordinances. All
ordinances, resolutions and . orders, or parkts  thereof, in
conflict with this Ordinance are to the extent of such conflict
repealed. : ' : 3

Section 12.04. Covenant of Due Procedure. The City
covenants that all - acts, conditions, things and procedures
required to exist, to happen, to be performed or to be taken
precedent to and in the final enactment and passage of this
Ordinance do exist, have happened, have been performed and have
been taken in reqular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the
State of West Virginia applicable thereto; and that the Mayor,
the City Clerk and members of City Council. 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 12.05. Effective Date. This Ordinance shall
take effeckt after passage, public hearing and otherwise in the
manner prescribed by law.

First Reading: February &, 1986

Second Reading ] ‘
-and Passage: February 20, 1586

Public Hearing: March 13, 1586

CITY OF ELKINS, WESS _VIRGINIA




EXHIBIT A

Project Description

'
i
|

Wi

The Project consists of the construction of a 2.3 MGD
oxidation ditch; construction: of a new pump éﬁation at the
existing treatment plant site to pump wastewater to the new
facility; renovation of the Glendale station that currently
pumps wastewater flow to the existing plant to increase
reliability; renovation of 14 regulator/diversion manholes to
reduce the inflow into the System; and upgrading the pump
stations in the System as well as related construction activity.



Supplemental Resolution

]

Introduced in Council: Adopted ﬁy Council:

April 17, 1986 | April 17, :1986
‘ ‘ }
Introduced by:

Councilwoman'Margaret Hutton

SUPPLEMENTAL  RESOLUTION PROVIDING AS TO
DATES, MATURITIES, INTEREST RATES, PRINCIPAL
PAYMENT SCHEDULES, GSALE PRICES,' AND OTHER
TERMS OF THE SEWER REVENUE BONDS, GSERIES
1586, AND SUPPLEMENTAL  SUBORDINATE SEWER
REVENUE BONDS, SERIES 1%846, OF THE CITY OF
ELKINS; DESIGNATING 4 REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Common Council of the City of Elkins,

West Virginia (the "City"”) has duly and officially enacted an

Ordinance -on February 20, 1986, effective March 13,
*Ordinance”), entitled:

An Ordinance authorizing the acgquisition and
construction of ‘certain extensions, addi-
tions, betterments and improvements to the
existing public sewerage facilities of. the
City of Elkins; authorizing the issuance of
not more than $1,200,000 in aggregate
principal amount of Sewer Revenue Bonds,
Series 1986, and not more than $600,000 in
aggregate principal amount of Supplemental
Subordinate Sewer Revenue. --Bonds, Series
1986, of said City of Elkins to be used,
along with other funds and moneys of, or
available to, the City of Elkins which may
be lawfully expended for such purposes, to
finance the cost of sugh- acquisition and
construction and if determined by supple-
mental resclution, to fund reserve accounts
for such bonds and to pay other costs in
connection therewith; authorizing the
issuance of not more than §5,000,000 in
aggregate principal amount of City of Elkins

1586 {the
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Sewerage System Grant Anticipation . Notes,

Series 1986:; authorizing an irrevocable line

of credit in an amount not to J/exceed

£1,000,000 to provide funds " for', such

acquisition and construction to the ‘extent

grant proceeds or. other funds aré not

avallahle therefor, - and authoriziné an

agreement with respect to said 1line of

credit; providing for the rights and

remedies of and security for the owners of

such bonds; and adopting other provisions

related thereto. '

WHEREAS, thée Ordinance provides for the issuance of
Sewer Revenue Bonds, Series 1986 (the "Primary Bonds"), and the
Supplemental Subordinate Sewer Revenue Bonds, Series 1586 (the
"Supplemental Bonds") (collectively herein the “Bonds") of the
City of Elkins (the "City") in aggregate principal amounts not
to exceed $1,200,000 and 600,000 respectively, all in
accordance with Chapter 16, Article 13, of the Code of West
Virginia, 1931, as amended, ({(the *"aAct”), and the terms of the
Loan Agreément and Supplemental Loan Agreement (the ”Loah

Agreement”) entered into between the City and the West Virginia

Water Deveiopment Authority (the “Authority™), and in the

Ordinance it 1s provided that the dates, Iinterest rates,.:'

maturities, sale prices and other terms of the Bondslshbuld De
established by a supplemeﬁtal resolution and that other matters
relating to the Bonds be herein provided for;

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

WHEREAS, the Council of the City of Elkins (the
“Council") deems it essential and desirable that this resolution

(the "Supplemental Resolution”), be adopted and that the prices,



the maturity dates, the redemption provisions, the interest
rates, and the interest and principal dates 6f the Bonds be

fixed hereby in the manner stated herein; {and that other
matters relating to the Bonds'be herein providedkfor;

NOW, THEREFORE, BE IT RESOLVED BY “THE COMMON COUNCIL
OF THE CITY OF ELKINS:

Section 1. .Pursuant to the Ordiﬁance and the Act,
'this Supplemental Resolution 1s adopted and there are hereby
au£hbflied énd ordered to be 1issued thé‘Sewer Revenue Bonds,
Series 1986, in the aggregate-principal amount of $1,037,970

(the “Primary Bonds"), and the Supplemental Subordinate Sewer

Revenue Bonds, Series 1986 (the "Supplemental Bonds™} in the

aggregate principal amount of $517,001, all in the form set

forth below and in the Ordinance:

(AY The Primary Bonds of the City shall be
originally issued in the form of a single Bond, numbered R-1,
in the principal amount of $1,037,970. The Primary Bonds shall
be dated the date of delivery thereof, shall bear interest at
the rate of 9.75% per annum, payable semiannuaily on April 1
and October 1 of each year, first interestApayable QOctoher 1,
1986, shall be subject to redemptionlypon the written consent
of the Authority, and upon payment of the interest and
redemption premium, if any, and subject to the other
requirements provided in the Loan Agreement, as long as the
Authority shall be the registered owner of the Primary Bonds,

and shall be payable in installments of princiﬁal‘on October 1




of each of the years from 1986 through 2025, inclusive, and in
the amounts as set forth in “"Schedule X,” attaéhed to the Loan
Agreement and incorporated therein hy reference}i

(B) The Suppleﬁental Bonds of thé City shall be
oriQinally issued in the form of a single Bond, numbered SR-1,
in Ehe principal amount of $517,001. The Supplemental Bonds.
shall be dated the date of delivery thereof, shall be interest
free,‘shall.be subject to redemption upoﬁ the written consent
of the Authority as long as the Authority shall he the
registered owuér of the Supplemental Bonds; and shall bé
payable in installments of principal on October 1. of each of
the years from 1986 through 2025, inclusive, and in the amounts
as set forth in “Sghedule-x,“hatﬁached to the Loan Agreement
and incorporated therein by reference.

Section 2. "All other pifovisions relating to the Bonds
shall be as provided 1in the Ordinance, and the Bonds shall be
in substantially the form provided in the Ordinance with such
‘changes, insertions and omissions as may be approved by the
Mayor of the City. The execution of the Bonds by the Mayor
shall be conclusive evidence of such approval.

Secticon 3. The City‘hoes hegeby ratify, approve and
accept the Loan Agreement and the Supplemental Loan Agreement,
including the "Schedule X" attached to each, copies of which
are incorporated herein by refe;ence, and the execution and
delivery bf the Mayor of the Loan Agreement and the

Supplemental Loan Agreement, and ° the performance of the



obligations contained therein, on behalf of the City have been
and are hereby authorized, approved and directe?. The price of

the Bonds shall be 100% of par value. 7

Secﬁion 9, The City'lhereby appoints Aand‘ designates
Citizens'Natiqnal Bank of Elkins, Elkins, West Virginia, as the
Depository Bank, as provided in the Ordinance.

Section 5.‘ The City herebhy appolnts and designates
Kanawha Valley Bank) N.a., Charleston, West Virginia, as
Regis£rar and Payving Agent for the Bonds and reserves the right
"to appoint such other bank or ofher entity or entities as the
City may approve by supplemental resolution with the approval
of the Authority and notice to said Kanawha Valley Bank, N.A.

Section 6. The City hereby authorizes and directs the

Mayor and Clerk to enter into a line of credit agreement not to

exceed $1,000,0080 with a banking corporation or assoclation and.. -

to take any and all action necessary to insﬁre that funds are
available to make payments pending the EFA grant revenues.

Section 7. The City hereby directs that no proceeds
of the Bonds be placed in the Réserve Accountsfcreated under
the Ordinance and directs that the Reserve Accounts be funded
from net revenues as provided in the Ordinance.

Section 8. The ﬁayor and Ci;;k are hereby authorized
and directed to execute and deliver such other documents and
certificates, including the Registrar's Agreement, required or-

desirable in connection with the Bonds hereby and by the

Ordinance approved and provided for, to the end that the Bonds




may be delivered on or about April 28, 1%86, to the Authority
pursuant to the Loan Agreement and the SQpplemental Loan

o

Agreement.

Section 9. The Einéncing of the ProjeEt in part with
proceeds of the Bonds "is in the public interest, serves a
public purpose of the City and will promote the health, welfare

and safety of the residents of the City.

Section 10. This Supplemental Resolution shall be

effective immediately upon adoption.

CITY OF ELKINS

[SEAL]




SWEEP RESOLUTION
THE CITY OF ELKINS

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

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

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

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

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

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on and reserve funds for the Bonds, as
set forth in Exhibit A, shall be made to the MBC by an electronic transfer, to the extent
funds are available, by the State Treasurer from the accounts set forth in Exhibit A in
such form and at such directions as are provided by the MBC.

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

3) This resolution shall be effective immediately upon adoption.

Adopted this 4th day of June, 2009.




THE CITY OF ELKINS

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program)

RECEIPT AND RELEASE

THE HUNTINGTON NATIONAL BANK, as the holder of The City of Elkins’
Sewer Revenue Bonds, Series 2008 A, dated May 16, 2008 in the original aggregate principal
amount of $600,000 (the “Serics 2008 A Bonds™), hereby certifies that it has this day received the
sum of $594,325 from the City and that such sum is sufficient to pay the entire principal amount
of and interest accrued on the Serics 2008 A Bonds to the date hereof and discharges the liens,
pledges and encumbrances securing the Series 2008 A Bonds.

Dated this 18th day of June, 2009.

THE HUNTINGTON

By:

15.4: Atz
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF ELKINS
SEWER REVENUE BONDS, SERIES 2008 A

No. AR-1 $600,000

KNOW ALL MEN BY THESE PRESENTS: This 16th day of May, 2008, that
The City of Elkins, a municipal corporation and political subdivision of the State of West
Virginia in Randolph County of said State (the "Issuer"), for value received, hereby promises
to pay, solely from the sources and in the manner hereinafter set forth, to the order of:

THE HUNTINGTON NATIONAL BANK

or registered assigns (the "Registered Owner"), the principal sum of SIX HUNDRED
THOUSAND DOLLARS ($600,000) or such lesser amount as shall have been advanced to
the Issuer hereunder and not previously repaid, as set forth in the "Record of Advances"
attached as EXHIBIT A hereto and incorporated herein by reference together with interest
only payable monthly on the outstanding principal amounts beginning June 5, 2008 to and
including May 5, 2009 and principal and interest payments of $6,459.10 payable monthly
beginning June 5, 2009 to and including May 5, 2019 at the rates per annum set forth as
follows:

A.  Interest on this Bond shall be payable at the rate of
5.25% per annuin (hereinafter sometimes called the "Tax-Exempt
Rate").

B.  Nowwithstanding any other provision herein, in the
event the interest on this Bond is declared to be includible in
gross income for federal income tax purposes by the Internal
Revenue Service ("Determination of Taxability "), interest on this
Bond shall be payable at the rate of 8,.0% per annum (hereinafter
sometimes called the "Taxable Rate"). Interest at the Taxable
Rate shall commence to accrue on the date of Determination of
Taxability and such interest rate shall be charged retroactively and

- prospectively for all periods in which interest paid on this Bond
is asserted, declared or determined to be includible in gross
income for federal income tax purposes, and shall continue until
the entire principal of and interest on this Bond are paid,
notwithstanding that the entire principal amount of this Bond may
have been paid in full prior to the Determination of Taxability.

CH4853391.1
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Any interest being past due on this Bond by reason of such
increase shall become immediately due and payable.

The principal of and interest on this Bond are 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 as Paying Agent.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part with no prepayment penalty.

This Bond is issued (i) to pay 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) to pay certain costs of issuance of the Bonds of this Series (the
“Bonds”) and related costs. The existing public sewerage system of the Issuer, the Project,
and any further additions, betterments or improvements thereto are herein called the
"System." This Bond is issued under the authority of and in full comphance 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"), a Bond Ordinance
duly enacted by the Issuer on March 20, 2008, and a Supplemental Resolution duly adopted
by the Issuer on May 15, 2008 (collectively, the "Bond Legislation"), and is subject to ali the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for the
Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S: (I) SUPPLEMENTAL SUBORDINATE SEWER
REVENUE BONDS, SERIES 1986 B, DATED APRIL 28, 1986, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $517,001 (THE “SERIES 1986 B
BONDS”); (IT) SEWER REVENUE BONDS, SERIES 1996 A, DATED AUGUST 22,
1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,000
(THE “SERIES 1996 A BONDS™); (III) SEWER REFUNDING REVENUE BOND,
SERIES 2004 A, DATED JUNE 18, 2004, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT. OF $1,022,000, (THE “SERIES 2004 A BONDS"); AND (IV)
SEWER REVENUE BONDS, SERIES 2006 A, DATED DECEMBER 7, 2006, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $8,588,400 (THE
“SERJES 2006 A BONDS”) (COLLECTIVELY, THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Prior Bonds, and from
monies in the Reserve Account created under the Bond Legislation for the Bonds (the
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"Series 2008 A Bonds Reserve Account”), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursnant 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 constjtutional or statutory provisions or limitations, nor shall the Issuer

be obligated to pay the same or the interest, if any, hereon, except from said special fund

provided from the Net Revenues, the monies in the Series 2008 A Bonds Reserve Account
and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has

covenanted and agreed to establish and maintain just and equitable rates and charges for the-

use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest, if any, on the Bonds and
all other obligations secured by a lien on or payable from such revenues prior to or on a
parity with the Bonds, including the Prior Bonds; provided however, that so Jong as there
exists in the Series 2008 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 junior to the Bonds, including the Prior
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies
provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

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

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such monies, until so applied, in favor of the registered owner of this
Bond.
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This Bond is, under the Act, exempt from all taxation by the State of West
Virginia, or any county, municipality, political subdivision or agency thereof, except
inheritance, estate and transfer taxes.

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
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 and interest on this Bond.

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

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

h_da%ﬂd/ 73 M

[SEAL]

ATTEST:

City Clerk 8 Z i
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2008 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: May 16, 2008.

ATIONAL BANK,

70
/%rize& Ofﬁcgr
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American Recovery and Reinvestment Act of 2009 (ARRA)

Project Certification

Program: West Virginia Clean Water State Revolving Fund
Project: City of Elkins, Randoiph County

Description:

Reconstruction of sewage pumping station #11 and downtown storm/sanitary
sewer separation. '

Total Project Cost
51,766,560
ARRA Assistance Provided
5883,280
| hereby certify that the above project has received the full review and vetting required

by federal law and that the investment of federal and state funds in this infrastructure
project is an appropriate use of taxpayer dollars.

This certification will be posted on the Governor’s website and linked to the federal
ARRA website www.recovery.gov

Randy C. Huffma?i‘gait;inet\\s\éé\'etary

Date

Jep

west virginia department of environmental profection
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