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CITY OF FAIRMONT

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE CITY OF FAIRMONT AND THE
FINANCING A PORTION OF THE COST THEREOF, NOT
OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY
THE CITY OF NOT MORE THAN $6,500,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 2007 A (WEST VIRGINIA SRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

THE CITY OF FAIRMONT HEREBY ORDAINS AS FOLLOWS:
ARTICIE I
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 law.

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

A. The City of Fairmont (the "Issuer") is a municipal corporation and
political subdivision of the State of West Virginia in Marion County of said State.

B.  The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain additions, betterments and
improvements to the existing public sewerage system of the Issuer, consisting of upgrades
and improvements within 20 designated areas of the Issuer’s existing collection system to
eliminate or reduce inflow and infiltration and to provide for the replacement and relocation
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of certain antiquated collection lines, 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.  The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the “Authority”), in connection with the West
Virginia Water Pollution Control Revolving Fund Program (the "SRF Program") which the
Authority administers pursuant to the Act.

D. Itis deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 2007 A (West Virginia SRF Program), in the total aggregate principal amount of not
more than $6,500,000 (the “Series 2007 A Bonds™), initially to be represented by a single
bond, to permanently finance a portion of 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 and eligible under the SRF Program;
interest upon the Series 2007 A Bonds prior to and during acquisition and construction of the
Project and for a period not exceeding 6 months after completion of acquisition and
construction of the Project; amounts which may be deposited in the Series 2007 A Bonds
Reserve Account (as hereinafter defined); engineering and legal expenses; expenses for
estimates of costs and revenues; expenses for plans, specifications and surveys; other
expenses necessary or incident-to determining the feasibility or practicability of the
enterprise; administrative expense; commitment fees; fees and expenses of the Authority,
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 2007 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 2007 A Bonds
or the repayment of indebtedness incurred by the Issuer for such purposes shall be deemed
Costs of the Project, as hereinafter defined.

E.  The period of usefulness of the System after completion of the Project
is not less than 22 years.

E.  Itisinthe best interests of the Issuer that its Series 2007 A Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement by and among the
Issuer, the Authority and the West Virginia Department of Environmental Protection (the
"DEP"), in form satisfactory to the Issuer, the Authority, and the DEP (the "Loan
Agreement"), to be approved hereby if not previously approved by resolution of the Issuer.

CH907886.2 2
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G.  There are outstanding obligations of the Issuer which will initially rank
prior and senior to the Series 2007 A Bonds and the Series 2003 A Bonds (hereinafter
defined) as to liens, pledge, source of and security for payment, being the Issuer’s Sewerage
Systemn Refunding Revenue Capital Appreciation Bonds, Series 1988, dated November 30,
1988, issued in the original aggregate principal amount of $3,680,320 (the “Series 1988
Bonds”) until such time as the Series 1988 Bonds Reserve Account has been fully funded or
the Series 1988 Bonds have been paid in full or otherwise legally defeased. At that time, the
lien position of the Series 2007 A Bonds and the Series 2003 A Bonds (hereinafter defined)
will automatically upgrade to a first lien position.

The Series 2007 A Bonds will be issued on a parity with respect to liens, pledge,
source of and security for payment with the Issuer’s outstanding Sewer Revenue Bonds, Series
2003 A (West Virginia SRF Program), dated June 26, 2003, issued in the original aggregate
principal amount of $485,543 (the “Series 2003 A Bonds”). The Series 2007 A Bonds and
the Series 2003 A Bonds shall initially be junior and subordinate as to liens, pledge, source
of and security for payment to the Series 1988 Bonds until such time as the Series 1988 Bonds

- Reserve Account has been fully funded or the Series 1988 Bonds have been paid in full or

otherwise legally defeased, at which time the Series 2007 A Bonds and the Series 2003 A
Bonds shall automatically upgrade to a parity first lien position. The Series 1988 Bonds and
the Series 2003 A Bonds may be hereinafter collectively referred to from time to time as 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 Prior Bonds and the Prior Ordinances, with the exception of the
Series 1988 Bonds Reserve Account which is not fully funded as of the date hereof.

H. Prior to the issuance of the Series 2007 A Bonds, the Issuer will obtain
(i) the certificate of an Independent Certified Public Accountant stating that the coverage test
of the Prior Bonds is met and that the parity test of the Series 2003 A Bonds is met, and (ii)
the written consent of the holders of the Series 2003 A Bonds to the issuance of the Series
2007 A Bonds on a parity with the Series 2003 A Bonds. The written consent of the holders
of the Series 1988 Bonds to the issuance of the Series 2007 A Bonds on a junior and
subordinate basis to the Series 1988 Bonds is not required.

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

J. The Issuer has complied with all 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 2007 A Bonds, or will have so
complied prior to issuance of any thereof, including, 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 a certificate of public
convenience and necessity from the Public Service Commission of West Virginia by final
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order, the time for rehearing and appeal of which will either have expired prior to the issuance
of the Series 2007 A Bonds or such final order will not be subject to appeal.

K.  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 2007 A
Bonds for the purposes set forth herein.

L.  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 L egislation Constitutes Contract. In consideration of
the acceptance of the Series 2007 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 Registered Owners of any and all of such Series 2007 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 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.

"Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2007 A Bonds, or
any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorization from
the DEP under the Act.

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

"Bonds" means, collectively, the Series 2007 A Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity with the Series 2007 A Bonds therewith subsequently
authorized to be issued hereunder or by another ordinance of the Issuer.

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

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

"Closing Date" means the date upon which there is an exchange of the
Series 2007 A Bonds for all or a portion of the proceeds of the Series 2007 A Bonds from the
Authority and the DEP.

"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.

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

"Consulting Engineers" means Greenhorne & O'Mara, Inc., Fairmont, West
Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall at any
time hereafter be procured by the Issuer as Consulting Engineers for the System, or portion
thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931, as
amended; provided however, that the Consulting Engineers shall not be a regular, full-time
employee of the State or any of its agencies, commissions, or political subdivisions.

"Costs" or "Costs of the Project" means those costs described in Section 1.02D
hereof to be a part of the cost of acquisition and construction of the Project.

"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.

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

“Depreciation Fund” means the Depreciation Fund created by the Prior
Ordinances and continued hereby.
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"FDIC" means the Federal Deposit Insurance Corporation and any successor
to the functions of the FDIC.

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

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

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

"Grant" means any and all grants received by the Issuer for the payment of a
portion of the costs of acquiring and constructing the Project.

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

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

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

"Investment Property" means

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

(B) any obligation,

(C) any annuity coniract,

(D) any investment-type property, or

(E) in the case of a bond other than a private activity bond, any residential

rental property for family units which is not located within the jurisdiction of the Issuer and
which is not acquired to implement a court ordered or approved housing desegregation plan.

CH907886.2 6
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Except as provided in the following sentence, the term "Investment Property”
does not include any tax-exempt bond. With respect to an issue other than an issue a part of
which is a specified private activity bond (as defined in section 57(a)(5)(C) of the Code), the
term "Investment Property" includes a specified private activity bond (as so defined).

, "Issuer" means the City of Fairmont, a municipal corporation and political
subdivision of the State of West Virginia, in Marion County, West Virginia, and, unless the
context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Loan Agreement" means the Loan Agreement heretofore entered into, or to
be entered into, by and among the Issuer, the Authority and the DEP, providing for the
purchase of the Series 2007 A Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified by the Supplemental Resolution.

"Mayor" means the Mayor of the Issuer.

"Net Proceeds" means the face amount of the Series 2007 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2007 A 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 2007 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 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 Fee, fees and expenses of
the Authority, fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all as
herein defined), other than those capitalized as part of the costs, payments to pension or
retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be included under generally accepted accounting principles; provided,
that "Operating Expenses" does not include payments on account of the principal of or
redemption premium, if any, or interest on the Bonds, charges for depreciation, losses from
the sale or other disposition of, or from any decrease in the value of, capital assets,
amortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods.

"Operation and Maintenance Fund" means the Operation and Maintenance Fund
created by the Prior Ordinances and continued hereby.
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"QOutstanding," when used with reference to Bonds or Prior Bonds and as of any
particular date, describes all Bonds and Prior Bonds theretofore and thereupon being
authenticated and delivered, except (i) any Bond or Prior Bonds cancelled by the Bond
Registrar or the registrar for Prior Bonds at or prior to said date; (ii) any Bond or Prior Bonds
for the payment of which monies, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust hereunder and
set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed to have
been paid as provided in Article X hereof; (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, or holders of Prior Bonds,
any Bonds or Prior Bonds registered to the Issuer.

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

"Paying Agent" means the Commission or other entity or authority designated
as such for the Series 2007 A Bonds in the Supplemental Resolution, with the written consent
of the Authority and the DEP. :

"Prior Bonds" means the Issuer’s (i) Sewerage System Refunding Revenue
Capital Appreciation Bonds, Series 1988, dated November 30, 1988, issued in the original
aggregate principal amount of $3,680,320 (the “Series 1988 Bonds”), and (ii) Sewer Revenue
Bonds, Series 2003 A (West Virginia SRF Program), dated June 26, 2003, issued in the
original aggregate principal amount of $485,543 (the “Series 2003 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 member of
the general public shall not be taken into account.

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

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

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

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

(e) Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the 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
sajd time accounts;

(f) Money market funds or similar funds whose only assets

are investments of the type described in paragraphs (a) through

(e) above;

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

(h) The West Virginia "consolidated fund" managed by the
West Virginia Board of Treasury Investments pursuant to
Chapter 12, Article 6C of the West Virginia Code of 1931, as
amended; and
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(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, Imc. or Standard & Poor's
Corporation.

"Registered Owner," "Bondholder," "Holder" or any similar ferm 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.

"Reserve Accounts" means, collectively, the respective Reserve Accounts
established for the Series 2007 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 2007 A Bonds.

"Revenue Fund" means the Revenue Fund created by the Prior Ordinances and
continued hereby.

“Series 1988 Bonds” means the Issuer’s Sewerage System Refunding Révenue
Capital Appreciation Bonds, Series 1988, dated November 30, 1988, issued in the original
aggregate principal amount of $3,680,320.

“Series 1988 Bonds Reserve Account” means the Series 1988 Bonds Reserve
Account established by the Prior Ordinances in connection with the Series 1988 Bonds.

“Series 2003 A Bonds” means the Issuer’s Sewer Revenue Bonds, Series 2003
A (West Virginia SRF Program), dated June 26, 2003, issued in the original aggregate
principal amount of $485,543.

“Series 2003 A Bonds Reserve Account” means the Series 2003 A Bonds
Reserve Account established by the Prior Ordinances in connection with the Series 2003 A
Bonds.

“Series 2007 A Bonds” means the Sewer Revenue Bonds, Series 2007 A (West

~ Virginia SRF Program), of the Issuer, authorized by this Bond Legislation.

“Series 2007 A Bonds Construction Trust Fund” means the Series 2007 A
Bonds Construction Trust Fund established by Section 5.01 hereof.
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O

O

"Series 2007 A Bonds Reserve Account" means the Series 2007 A Bonds
Reserve Account established pursuant to Section 5.02 hereof.

"Series 2007 A Bonds Reserve Requirement" means, as of aily date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2007 A Bonds in the then current or any succeeding year.

"Series 2007 A Bonds Sinking Fund" means the Series 2007 A Bonds Sinking
Fund established by Section 5.02 hereof.

. “Sinking Funds” means, collectively, the respectivé Sinking Funds established
for the Prior Bonds and the Series 2007 A Bonds.

"SRF Administrative Fee" means any administrative fee required to be paid
pursuant to the Loan Agreement.

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

"SRF Regulations" means the regulations set forth in Title 47, Series 31 of the

West Virginia Code of State Regulations.
"State" means the State of West Virginia.

"Supplemental 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 2007 A
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2007 A Bonds, and not so included may
be included in another Supplemental Resolution.

} "Surplus Revenues" means the Net Revenues not required by the Bond
Legislation 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 Depreciation Fund, the Sinking
Funds and the Reserve Accounts.

"System" means, collectively, the complete 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 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.

CHO907886.2 11
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Additional terms and phrases are defined in this Ordinance as they are used.

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

CHS07886.2
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ARTICLE I
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT
Section 2.01. Authorization of Acquisition and Construction of the

Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of not to exceed $7,462,240, 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 2007 A Bonds hereby authorized
shall be applied as provided in Article VI hereof. The Issuer has received bids and will enter
into contracts for the acquisition and construction of the Project, in an amount and otherwise
compatible with the financing plan submitted to the DEP.

The cost of the Project is estimated not to exceed $7,462,240, of which an
amount not to exceed $6,500,000 will be obtained from proceeds of the Series 2007 A Bonds,
$962,240 will be obtained pursuant to a Federal Assistance Grant from the Fiscal Year 2005
Appropriations Act.

CH907886.2 13
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ARTICLE III

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2007 A Bonds, funding a reserve account for the Series 2007 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 2007 A Bonds of
the Issuer. The Series 2007 A Bonds shall be issued as a single bond, designated "Sewer
Revenue Bond, Series 2007 A (West Virginia SRF Program)”, in the principal amount of not
more than $6,500,000, and shall have such terms as set forth hereinafter and in the
Supplemental Resolution. The proceeds of the Series 2007 A Bonds remaining after funding
of the Series 2007 A Bonds Reserve Account (if funded from Bond proceeds) and capitalizing
interest on the Series 2007 A Bonds, if any, shall be deposited in or credited to the Series
2007 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 2007 A 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, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 2007 A Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest, if any, on

- the Series 2007 A Bonds shall be paid by check or draft of the Paying Agent or its agent,

mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority is
the Registered Owner thereof. .

Unless otherwise provided by the Supplemental Resolution, the Series 2007 A .

Bonds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 2007 A Bonds, and shall mature in principal installments, all
as provided in the Supplemental Resolution. The Series 2007 A Bonds shall be exchangeable
at the option and expense of the Registered Owner for another fully registered Bond or Bonds
of the same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of such exchange.

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

CHS07886.2 14
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Section 3.03. Execution of Bonds. The Series 2007 A Bonds shall be
executed in the name of the Issuer by the Mayor and the City Manager, 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 2007 A Bonds shall
cease to be such officer of the Issuer before the Series 2007 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 2007 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.

Section 3.04.  Authentication and Registration. No Series 2007 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 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 2007 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 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 2007 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 2007 A Bonds shall be conclusively deemed to have agreed that such Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each successive Holder shall further be conclusively
deemed to have agreed that said Bonds shall be incontestable in the hands of a bona fide holder
for value.

So long as the Series 2007 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 2007 A Bonds.

The registered Series 2007 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly authorized
attorney.

In all cases in which the privilege of exchanging Series 2007 A Bonds or
transferring the registered Series 2007 A Bonds are exercised, all Series 2007 A Bonds shall
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be delivered in accordance with the provisions of this Bond Legislation. All Series 2007 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 2007 A Bonds, the Bond Registrar
may make a charge sufficient to reimburse it for any tax, fee or other governmental charge
required to be paid with respect to such exchange or transfer and the cost of preparing each
new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 2007 A Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2007 A Bonds or, in the case of any proposed redemption of
Series 2007 A Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2007 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender
and cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond shall
have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed,
without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2007 A Bonds shall not, in any event, be or constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provision or limitation, but shall
be payable solely from the Net Revenues derived from the operation of the System as herein
provided. No Holder or Holders of the Series 2007 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay the Series 2007 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 2007 A Bonds shall
be initially secured forthwith equally and ratably by a subordinate and junior lien on the Net
Revenues derived from the operation of the System, on a parity with the Series 2003 A Bonds,
until such time as the Series 1988 Bonds Reserve Account has been fully funded or the Series
1988 Bonds have been paid in full or otherwise legally defeased. At that time, the lien
position of the Series 2007 A Bonds and the Series 2003 A Bonds will automatically upgrade
to a first lien position. Such Net Revenues in an amount sufficient to pay the principal of and
interest on and other payments for the Series 2007 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 become due.
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Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2007 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2007 A Bonds to the original purchasers upon receipt of the documents
set forth below:

A. If other than the Authority, a list of the names in which
the Series 2007 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 request and authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 2007 A Bonds to the original
purchasers;

C. Anexecuted and certified copy of the Bond Legislation;
D. Anexecuted copy of the Loan Agreement; and

E. Theunqualified approving opinion of bond counsel on the
Series 2007 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2007 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 2007 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT
SEWER REVENUE BOND, SERIES 2007 A
(WEST VIRGINIA SRF PROGRAM)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That on this day of
, 2007, the CITY OF FAIRMONT, a municipal corporation and political
subdivision of the State of West Virginia in Marion County of said State (the "Issuer"), for
value received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the
" Authority") or registered assigns the sum of DOLLARS
$ ), or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances" attached as EXHIBIT A hereto
and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing 1,200, asset

. forth on the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated herein

by reference, with interest on each installment at the rate per annum set forth on said
EXHIBIT B. The interest and SRF Administrative fee (as defined in the hereinafter described
Bond Legislation) on this Bond shall be payable quarterly on March 1, June 1, September 1
and December 1 of each year, commencing ,200 , as set forth on Exhibit
B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the “DEP”), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement (the "Loan
Agreement") by and among the Issuer, the Authority and the DEP, dated ,
200 .
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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 additions, betterments or improvements thereto are
herein called the "System." This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13 and Chapter 22C, Article 2 of the West Virginia Code of 1931, as
amended (collectively, the "Act"), a Bond Ordinance duly enacted by the Issuer on

, 2007, and a Supplemental Resolution duly adopted by the Issuer on

, 2007 (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 AND THE SERIES 2003 A BONDS (HEREINAFTER
DEFINED) ARE INITIALLY ISSUED SUBORDINATE AND JUNIOR, WITH RESPECT
TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN
ALL RESPECTS, TO THE ISSUER'S SEWERAGE SYSTEM REFUNDING REVENUE

CAPITAL APPRECIATION BONDS, SERIES 1988, DATED NOVEMBER 30, 1988,

ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,680,320 (THE

. “SERIES 1988 BONDS”) UNTIL SUCH TIME AS THE SERIES 1988 BONDS RESERVE
-~ ACCOUNT HAS BEEN FULLY FUNDED OR THE SERIES 1988 BONDS HAVE BEEN

PAID IN FULL OR OTHERWISE LEGALLY DEFEASED. AT THAT TIME, THE LIEN
POSITION OF THE SERIES 2007 A BONDS AND THE SERIES 2003 A BONDS WILL
AUTOMATICALLY UPGRADE TO A FIRST LIEN POSITION. THE SERIES 2007 A
BONDS SHALL BE ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO THE
ISSUER’S SEWER REVENUE BONDS, SERIES 2003 A (WEST VIRGINIA SRF

PROGRAM), DATED JUNE 26, 2003, ISSUED IN THE ORIGINAL AGGREGATE

PRINCIPAL AMOUNT OF $485,543 (THE “SERIES 2003 A 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, initially
junior and subordinate to the pledge of Net Revenues in favor of the Holders of the Series
1988 Bonds until automatically upgraded as stated above, and from monies in the Reserve
Account created under the Bond Legislation for the Bonds (the "Series 2007 A Bonds Reserve
Account"), and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to
pay the principal of and interest on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such purpose. This Bond does
not constitute a corporate indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or the
interest, if any, hereon, except from said special fund provided from the Net Revenues, the
monies in the Series 2007 A Bonds Reserve Account and unexpended proceeds of the Bonds.
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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 for so long as the Series 1988 Bonds are outstanding, to leave a balance each year
equal to at least 125% of (i) the maximum annual debt service on the Series 1988 Bonds and
any bonds issued on a parity therewith; and (ii) the amount due under the Investment Purchase
Agreement for the Series 1988 Bonds in each fiscal year. When the Series 1988 Bonds are
no longer outstanding, the Issuer has covenanted in the Bond Legislation and in the ordinance
authorizing the issuance of the Series 2003 A Bonds, 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 required in any year for payment of principal
of and interest, if any, on the Series 2007 A Bonds and all other obligations secured by a lien
on or payable from such revenues on a parity with the Series 2007 A Bonds, including the
Series 2003 A Bonds; provided that, in the event the amounts equal to or in excess of the
reserve requirements are on deposit respectively in the Series 2007 A Bonds Reserve Account
and any Reserve Accounts for obligations on a parity with the Series 2007 A Bonds, including
the Series 2003 A Bonds, are funded at least at the requirement therefor, such balance each
year need only equal at least 110% of the maximum amount required in any year for payment
of principal of and interest, if any, on the Series 2007 A Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Series 2007 A Bonds,
including the Series 2003 A Bonds. 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. o

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

[The Remainder of This Page is Intentionally Left Blank]
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IN WITNESS WHEREOF, the CITY OF FAIRMONT has caused this Bond
to be signed by its Mayor and City Manager, and its corporate seal to be hereunto affixed and
attested by its City Clerk, and has caused this Bond to be dated as of the date set forth in the
first paragraph hereof.

[SEAL]
Mayor
City Manager
ATTEST:
City Clerk
CH907886.2 C22
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2007 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: , 2007.

THE HUNTINGTON NATIONAL BANK
as Registrar

Authorized Officer

CH907886.2 23




)

—~
)

O

»

EXHIBIT A

RECORD OF ADVANCES

DATE

AMOUNT AMOUNT DATE

1 $ (19 _$
@2 _$ 20 §
3) $ 21 $
[CAN 22 $
5 3 23 $
© _$ 24 $
b} $ 25 _$§
® 3 (26) $
© s 2n _$
(100§ (28) _$
an s 29 §
(12§ (30) _$
(13) _$ B $§
a4 § 32) $
(15 3 (33) _$
16 $ (34) _$
an _$ (35 $
as) _$ (36) $

‘ TOTAL $

24
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sélls, 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.

Datéd: ,

In the presence of:
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Section 3.11. Sale of Bonds:; Approval and Ratification of
Execution of Loan Agreement. The Series 2007 A Bonds shall be sold to the Authority,

pursuant to the terms and conditions of the Loan Agreement. If not so authorized by previous
ordinance or resolution, the Mayor and City Manager are specifically authorized and directed
to execute the Loan Agreement in the form attached hereto as "Exhibit A" and made a part
hereof, and the City Clerk is directed to affix the seal of the Issuer, attest the same and deliver
the Loan Agreement to the Authority, and any such prior execution and delivery is hereby
authorized, approved, ratified and confirmed. The Loan Agreement, including all schedules
and exhibits attached thereto, are hereby approved and incorporated into this Bond Legislation.

Section 3.12. "Amended Schedule" Filing. Within 60 days
following the Completion Date of the Project, the Issuer will file with the Authority and the
DEP a schedule, 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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ARTICIE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created with (or continued if

previously established by the Prior Ordinances) and shall be held by the Depository Bank,
separate and apart from all other funds or accounts of the Depository Bank and the Issuer and
from each other:

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

(2)  Operation and Maintenance Fund (established by the Prior
Ordinances);

(3)  Depreciation Fund (established by the Prior Ordinances);
and

(4)  Series 2007 A Bonds Construction Trust Fund.

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

(1)  Series 1988 Bonds Sinking Fund (established by
the Prior Ordinances);

(2)  Series 1988 Bonds Reserve Account (established by the
Prior Ordinances);

(3)  Series 2003 A Bonds Sinking Fund (established by the
Prior Ordinances);

(4)  Series 2003 A Bonds Reserve Account (established by the
Prior Ordinances);

(5)  Series 2007 A Bonds Sinking Fund; and
(6)  Series 2007 A Bonds Reserve Account.
Section 5.03. System Revenues: Flow of Funds. A. The entire
Gross Revenues derived from the operation of the System shall be deposited upon receipt 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
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all other funds of the Issuer and the Depository Bank and used only for the purposes and in
the manner provided in this Bond Legislation and in the Prior Ordinances. All revenues at any
time on deposit in the Revenue Fund shall be initially disposed of only in the following manner
and order of priority:

(1)  TheIssuer shall first, each month, transfer from the
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Revenue Fund and deposit in the Operation and Maintenance
Fund an amount sufficient to pay current Operating Expenses of
the System.

(2)  The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the
Commission for deposit in the Series 1988 Bonds Sinking Fund,
the amount required by the Prior Ordinances to pay interest on
the Series 1988 Bonds.

(3) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the
Commission for deposit in the Series 1988 Bonds Sinking Fund,
the amount required by the Prior Ordinances to pay the principal
of the Series 1988 Bonds.

(4)  The Issuer shall next, on the first day of each
month, transfer from the Revemue Fund and remit to the
Commission for deposit in the Series 1988 Bonds Reserve
Account, the amount required by the Prior Ordinances to be
deposited therein.

(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 Depreciation 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 Depreciation 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
Depreciation 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 Depreciation Fund.
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(6) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the
Commission, commencing 3 months prior to the first date of
payment of interest on the Series 2007 A Bonds for which
interest has not been capitalized or as required in the Loan
Agreement, for deposit in the Series 2007 A Bonds Sinking
Fund, an amount equal to 1/3rd of the amount of interest which
will become due on the Series 2007 A Bonds on the next ensuing
quarterly interest payment date; provided that, in the event the
period to elapse between the date of such initial deposit in the
Series 2007 A Bonds Sinking Fund and the next quarterly interest
payment date is less than 3 months, then such monthly payments
shall be increased proportionately to provide, 1 month prior to
the next quarterly interest payment date, the required amount of
interest coming due on such date.

(7)  The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and simultaneously remit
to the Commission (i) for deposit in the Series 2003 A Bonds
Sinking Fund, the amounts required by the Prior Ordinances to
pay the principal of the Series 2003 A Bonds; and (ii)
commencing 3 months prior to the first date of payment of
principal of the Series 2007 A Bonds, for deposit in the
Series 2007 A Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of principal which will mature and become due on
the Series 2007 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 2007 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. '

(8) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the
Commission (i) for deposit in the Series 2003 A Bonds Reserve
Account, the amounts required by the Prior Ordinances to be
deposited therein; and (ii) commencing 3 months prior to the first
date of payment of principal of the Series 2007 A Bonds, if not
fully funded wpon issuance of the Series 2007 A Bonds, for
deposit in the Series 2007 A Bonds Reserve Account, an amount
equal to 1/120th of the Series 2007 A Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 2007 A Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on

31




O

@)

O

Q

deposit therein, an amount equal to the Series 2007 A Bonds
Reserve Requirement.

At such time as the Series 1988 Bonds Reserve Account has been fully funded
or when the Series 1988 Bonds are no longer outstanding, and the Series 2007 A Bonds and
the Series 2003 A Bonds hold a first lien position on a parity with the Series 1988 Bonds, all
revenues at any time on deposit in the Revenue Fund shall then be disposed of only in the
following manner and order of priority:

(1) TheIssuer shall first, 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. S

(2) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the
Commission: (i) for deposit in the Series 1988 Bonds Sinking
Fund, the amount required by the Prior Ordinances to pay
interest on the Series 1988 Bonds; and (i) commencing 3 months
prior to the first date of payment of interest on the Series 2007
A Bonds for which interest has not been capitalized or as
required in the Loan Agreement, for deposit in the Series 2007
A Bonds Sinking Fund, an amount equal to 1/3rd of the amount
of interest which will become due on the Series 2007 A Bonds on
the next ensuing quarterly interest payment date; provided that,
in the event the period to elapse between the date of such initial
deposit in the Series 2007 A Bonds Sinking Fund and the next
quarterly interest payment date is less than 3 months, then such
monthly payments shall be increased proportionately to provide,
1 month prior to the next quarterly 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 simultaneously remit
to the Commission (i) for deposit in the Series 2003 A Bonds
Sinking Fund and the Series 1988 Bonds Sinking Fund, the
amount required by the Prior Ordinances to pay the principal of
the Prior Bonds; and (ii) commencing 3 months prior to the first
date of payment of principal of the Series 2007 A Bonds, for
deposit in the Series 2007 A Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of principal which will mature and
become due on the Series 2007 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 2007 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
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prior to the next quarterly principal payment date, the required
amount of principal coming due on such date.

(4)  The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and simultaneously remit
to the Commission (i) for deposit in the Series 1988 Bonds
Reserve Account and the Series 2003 A Bonds Reserve Account,
the amounts required by the Prior Ordinances to be deposited
therein; and (ii) commencing 3 months prior to the first date of
payment of principal of the Series 2007 A Bonds, if not fully
funded upon issuance of the Series 2007 A Bonds, for deposit in
the Series 2007 A Bonds Reserve Account, an amount equal to
1/120th of the Series 2007 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the
Series 2007 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 2007 A Bonds
Reserve Requirement.

%) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the
Depository Bank for deposit in the Depreciation 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 Depreciation 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
Depreciation 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 Depreciation Fund.

Monies in the Series 2007 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2007 A Bonds as the same
shall become due. Monies in the Series 2007 A Bonds Reserve Account shall be used only
for the purposes of paying principal of and interest, if any, on the Series 2007 A Bonds as the
same shall come due, when other monies in the Series 2007 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2007 A Bonds Sinking Fund and

the Series 2007 A Bonds Reserve Account shall be returned, not less than once each year, by
the Comumission to the Issuer, and such amounts shall, during construction of the Project, be
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deposited in the Series 2007 A Bonds Construction Trust Fund, and following completion of
construction of the Project, shall be deposited in the Revenue Fund and applied in full, first
to the next ensuing interest payment, if any, due on the Series 2007 A Bonds and then to the
next ensuing principal payment due thereon.

Any withdrawals from the Series 2007 A Bonds Reserve Account which result
in a reduction in the balance of the Series 2007 A Bonds Reserve Account to below the

- Series 2007 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 ranking on a parity with the Series 2007 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 2007 A Bonds Sinking Fund or into the Series 2007 A Bonds Reserve Account when

the aggregate amount of funds therein are at least equal to the aggregate principal amount of

the Series 2007 A Bonds issued pursuant to this Bond Legislation then Outstanding and all
interest to accrue until the maturity thereof.

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall initially be made, with respect to the Series 1988 Bonds and thereafter, with respect to
the Series 2007 A Bonds and the Series 2003 A Bonds, until such time as the Series 2007 A
Bonds and the Series 2003 A Bonds are upgraded to a first lien position; at that time, all
previously mentioned payments shall thereafter be made on a parity and pro rata basis with
respect to the Series 2007 A Bonds, the Series 2003 A Bonds, and the Series 1988 Bonds, if
then outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2007 A Bonds Sinking Fund and the Series 2007 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. If required by the Authority at
anytime, the Issuer shall make the necessary arrangements whereby required payments into
the Series 2007 A Bonds Sinking Fund and the Series 2007 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 2007 A Bonds Sinking Fund and the Series 2007 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2007 A Bonds Sinking Fund and the Series 2007 A Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2007 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 not a
business day, then the first business day of each month), deposit with the Commission the
required interest, if any, principal and reserve account payments with respect to the
Series 2007 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. 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.

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

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

E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. Inthe
case of payments to the Commission under this paragraph, the Issuer shall, if required by the
Authority 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 Qualified Investments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State.

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

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

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

Series 2007 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; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds: Pledge of Unexpended

Bond Proceeds. From the monies received from the sale of the Series 2007 A Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2007 A Bonds, there shall first be
deposited with the Commission in the Series 2007 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 2007 A Bonds, there shall be
deposited with the Commission in the Series 2007 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding of the Series 2007 A Bonds Reserve
Account.

C.  As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2007 A Bonds, such monies shall be deposited with the Depository Bank
in the Series 2007 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 until expended, are hereby
pledged as additional security for the Series 2007 A Bonds.

D.  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 2007 A Bonds shall be expended as directed by the DEP.

Section 6.02. Disbursements From the Series 2007 A Bonds
Construction Trust 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 2007 A Bonds will be expended and the disbursement procedures of such proceeds,
including an estimated monthly draw schedule. Payments for Costs of the Project shall be
made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series
2007 A Bonds Construction Trust Fund shall be made only after submission to, and approved
from, the Authority and the DEP of the following:

(1) a completed and signed "Payment Requisition Form," a form of which is
attached to the Loan Agreement, in compliance with the construction schedule;
and

(2)  a certificate, signed by an Authorized Officer and the Consulting Engineers,
stating that:
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(A) None of the items for which the payment is
proposed to be made has formed the basis for any disbursement
theretofore made;

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

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

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

Pending such application, monies in the Series 2007 A 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 2007 A Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 2007 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 2007 A Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section 7.02. ‘Bonds not to be Indebtedness of the Issuer. The
Series 2007 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 2007 A Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer to pay the Series 2007 A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien
Positions with Respect to Prior Bonds. The payment of the debt service of all Series 2007 A
Bonds shall be initially secured forthwith equally and ratably by a subordinate and junior lien
on the Net Revenues derived from the operation of the System, on a parity with the lien on
such Net Revenues with the Series 2003 A Bonds, until such time as the Series 1988 Bonds
Reserve Account has been fully funded or the Series 1988 Bonds have been paid in full or
otherwise legally defeased. At that time, the lien position of the Series 2007 A Bonds and the
Series 2003 A Bonds will automatically upgrade to a first lien position. Such Net Revenues
in an amount sufficient to pay the principal of and interest on and other payments for the
Series 2007 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 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. 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
Final Order of the Public Service Commission of West Virginia, entered on August 31, 2006,
in the following consolidated cases: Case No. 06-0348-S-CN and Case No. 06-0417-S-MA,
which rates are incorporated herein by reference as a part hereof.

So long as the Series 2007 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take all
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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 charges initially established for the System in connection with the Series 2007 A
Bonds shall prove to be insufficient to produce the required sums set forth in this Bond
Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that it will, to
the extent or in the manner authorized by law, immediately adjust and increase such schedule
of rates and charges and take all such actions necessary to provide funds sufficient to produce
the required sums set forth in this Bond Legislation and the Loan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber the

System, or any part thereof, except as provided in the Prior Ordinances. Additionally, so long

as the Series 2007 A 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,
leased or otherwise disposed of, except as a whole, or substantially as a whole, and only if the
net proceeds to be realized shall be sufficient to fully pay all the Bonds Outstanding in
accordance with Article X hereof. The proceeds from any such sale, mortgage, lease or other
disposition of the System shall, with respect to the Series 2007 A Bonds, immediately be
remitted to the Commission for deposit in the Series 2007 A Bonds Sinking Fund, and, with
the written permission of the Authority or in the event the Authority is no longer a
Bondholder, the Issuer shall direct the Commission to apply such proceeds to the payment of
principal of and interest, if any, on the Series 2007 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 Comumission 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 Issuer shall, by resolution duly adopted, determine
that such property comprising a part of the System is no longer necessary, useful or profitable
in the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Depreciation Fund. If the amount to be received from
such sale, lease or other disposition of said property, together with all other amounts received
during the same Fiscal Year for such sales, leases or other dispositions of such properties,
shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall first, in writing
determine upon consultation with the Consulting Engineers that such property comprising a
part of the System is no longer necessary, useful or profitable in the operation thereof and may
then, if it be so advised, by resolution duly adopted, authorize such sale, lease or other
disposition of such property upon public bidding in accordance with the laws of the State. The
proceeds of any such sale shall be remitted by the Issuer to the Commission for deposit in the
Sinking Funds for prepayment of the Bonds. The payment of such proceeds into the
Depreciation Fund and the Sinking Funds shall not reduce the amounts required to be paid into
such funds by other provisions of this Bond Legislation.
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No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts received
during the same Fiscal Year for such sales, leases, or other dispositions of such properties,
shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding without the
prior approval and consent in writing of the Holders of the Bonds then Outstanding. The
Issuer shall prepare the form of such approval and consent for execution by the then Holders
of the Bonds for the disposition of the proceeds of the sale, lease or other disposition of such
properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of
Revenues and General Covenant Against Encumbrances. Until such time as the Series 1988
Bonds Reserve Account is fully funded, and 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 2007 A Bonds and the Series 2003
A Bonds. All obligations issued by the Issuer after the issuance of the Series 2007 A Bonds
and payable from the revenues of the System, except such additional parity Bonds, shall
contain an express statement that such obligations are junior and subordinate, as to lien on and
source of and security for payment from such revenues and in all other respects, to the
Series 2007 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 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 2007 A Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 2007 A
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. S

Section 7.07. Parity Bonds. So long as the Prior Bonds are
outstanding, the limitations on the issuance of parity obligations set forth in the Prior
Ordinances shall be applicable. The Issuer hereby covenants that it will not issue any
additional bonds until the Series 1988 Bonds Reserve Account is fully funded and the Series
2007 A Bonds and Series 2003 A Bonds are on a parity with the Series 1988 Bonds, or until
such time as the Series 1988 Bonds have been paid in full or legally defeased. While the
Series 1988 Bonds are outstanding, the Issuer shall not issue any additional bonds without the
written consent of the Authority and the DEP. When the Series 2007 A Bonds and the Series
2003 A Bonds have been elevated to a first lien position, the Issuer further covenants that no
Parity Bonds, payable out of the revenues of the System, shall be issued after the issuance of
the Series 2007 A Bonds pursuant to this Bond Legislation, without the prior written consent
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of the Authority and the DEP under the conditions and in the manner herein provided (unless
less restrictive than the provisions of the Prior Ordinances).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2007 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 or
improvements to the System or refunding any outstanding Bonds of the Issuer, or both such
purposes.

So long as the Series 1988 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 a written statement by Independent Certified Public Accountants, based upon the
necessary investigation and certification by the Consulting Engineers, reciting the conclusion
that the Net Revenues actually derived, subject to the adjustments hereinafter provided, 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 additional Parity Bonds, shall not be
less than 125% of the average annual amount which will become due for principal of and
interest on the following: -

(1) The Series 1988 Bonds;

(2) Any additional Parity Bonds theretofore issued
pursuant to the provisions contained in the Prior Ordinances then
Outstanding (including the Series 2003 A Bonds and Series 2007
A Bonds); and '

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

When the Series 1988 Bonds are no longer outstanding and so long as the Series
2007 A Bonds and the Series 2003 A Bonds are still outstanding, 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 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;

CH907886.2 42

LT




<

O

O

O

O

(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 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
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 hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, 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 shall have
expired (without successful appeal) prior to issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time within the limitations of and in compliance with this section. Bonds issued
on a parity, regardless of the time or times of their issuance, shall rank equally with respect
to their lien on the 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 deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject to
the prior and superior lien of the Series 2007 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,
equally, as to lien on and source of and security for payment from such revenues, with the
Series 2007 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 Outstanding, and any other payments provided for in this Bond Legislation, shall
have been made in full as required to the date of delivery of the Parity Bonds, and the Issuer
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then be in full compliance with all the covenants, agreements and terms of this Bond
Legislation.

Section 7.08. Books: Records and Audit. The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the costs of
acquiring, 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 to the Authority and the DEP such documents and
information as they may reasonably require in connection with the acquisition, construction
and installation of the Project, the operation and maintenance of the System and the
administration of the loan or any grants or other sources of financing for the Project.

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

. Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the 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 Governing Body 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 2007 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2007 A Bonds, requesting the same, an annual report containing the following:

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

(B) A balance sheet statement showing all deposits in
all the funds and accounts provided for in this Bond Legislation
and the status of all said funds and accounts.
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(C) The amount of any Bonds, notes or other
obligations outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants (in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required), and shall mail upon request, and make
available generally, the report of said Independent Certified Public Accountants, or a summary
thereof, to any Holder or Holders of the Series 2007 A Bonds and shall submit said report to
the Authority and the DEP, or any other original purchaser of the Series 2007 A 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, the Loan Agreement and this Bond
Legislation and that the revenues of the System are adequate to meet the Issuer's Operating
Expenses and debt service and reserve requirements. - '

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

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
EXHIBIT E of the Loan Agreement or as 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
times. Prior to, during and after completion of construction and commencement of operation
of the Project, the Issuer shall 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 all of the powers and rights of the Authority and the DEP with respect
to the System pursuant to the Act.

Section 7.09. Rates. Prior to the issuance of the Series 2007 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 City Clerk, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder and under the Prior
Ordinances. Such schedule of rates and charges shall be changed and readjusted whenever
necessary so that the aggregate of the rates and charges will be sufficient for such purposes.
In order to assure full and continuous performance of this covenant, with a margin for
contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
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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 for so long as the Series
1988 Bonds are outstanding, to leave a balance each year equal to at least 125% of (i) the
maximum annual debt service on the Series 1988 Bonds and any bonds issued on a parity
therewith; and (ii) the amount due under the Investment Purchase Agreement for the Series
1988 Bonds in each fiscal year. When the Series 1988 Bonds are no longer outstanding, and
so long as the Series 2003 A Bonds or the Series 2007 A Bonds are outstanding, the Issuer
hereby covenants and agrees 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 required in any year for payment of principal of and interest, if any, on the
Series 2007 A Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2007 A Bonds, including the Series 2003 A Bonds;
provided that, in the event the amounts equal to or in excess of the reserve requirements are
on deposit respectively in the Series 2007 A Bonds Reserve Account and any Reserve
Accounts for obligations on a parity with the Series 2007 A Bonds, including the Series 2003
A Bonds are funded at least at the requirement therefor, such balance each year need only
equal at least 110% of the maximum amount required in any year for payment of principal of
and interest, if any, on the Series 2007 A Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Series 2007 A Bonds, including the Series
2003 A Bonds. In any event, the Issuer shall not reduce the rates or charges for services set
forth in Section 7.04 hereof.

Section7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare

and adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the DEP and the Authority within 30 days of adoptlon thereof.
No expenditures for the operation and maintenance of the System shall be made in any Fiscal
Year in excess of the amounts provided therefor in such budget without a written finding and
recommendation by a registered professional engineer, which finding and recommendation
shall state in detail the purpose of and necessity for such increased expenditures for the
operation and maintenance of the System, and no such increased expenditures shall be made
until the Issuer shall have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of 10% of the amount of such budget shall be
made except upon the further certificate of a registered professional engineer that such
increased expenditures are necessary for the continued operation of the System. The Issuer
shall mail copies of such annual budget and all resolutions authorizing increased expenditures
for operation and maintenance within 30 days of adoption to 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 all such budgets and resolutions be furnished him or her and shall make
available such budgets and all resolutions authorizing increased expenditures for operation and
maintenance of the System at all reasonable times to the DEP, the Authority and to any Holder
of any Bonds, or anyone acting for and on behalf of such Holder of any Bonds.
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Commencing on the date contracts are executed for the acquisition and
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report," a form of which is attached
to the Loan Agreement, and forward a copy of such report to the DEP and the Authority by
the 10th day of each month.

Section7.11. Engineering Services and Operating Personnel. The
Issuer will obtain a certificate of the Consulting Engineers in the form attached to the Loan

Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority
and the 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 governmental bodies. 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 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 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 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 Loan Agreement. The Issuer 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
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
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of the System, and take all steps, actions and proceedings for the enforcement and collection
of such fees, rentals or other charges which shall become delinquent to the full extent
permitted or authorized by the Act, the rules and regulations of the Public Service Commission
of West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due and
payable, the property and the owner thereof, as well as the user of the services and facilities,
shall be delinquent until such time as all such rates and charges are fully paid. To the extent
authorized by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, rates, rentals and other charges, if not paid when due, shall
becomie a lien on the premises served by the System. The Issuer further covenants and agrees
that, it will, to the full extent permitted by law and the rules and regulations promulgated by
the Public Service Commission of West Virginia, discontinue and shut off the services of the
System, and any services and facilities of the water system, if so owned by the Issuer, to all
users of the services of the System delinquent in payment of charges for the services of the
System and will not restore such services of either system until all delinquent charges for the
services of the System, plus reasonable interest and penalty charges for the restoration of
service, have been fully paid and shall take all further actions to enforce collections to the
maximum extent permitted by law. If the water facilities are not owned by the Issuer, the
Issuer shall enter into a termination agreement with the provider of such water, subject to any
required approval of such agreement by the Public Service Commission of West Virginia and
all rules, regulations and orders of the Public Service Commission of West Virginia.

Section 7.14. No Free Services. The Issuer will not render or
cause to be rendered any free services of any nature by the System, nor will any preferential
rates be established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or 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 2007 A Bonds remain Outstanding, the
Issuer will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

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

(2) PUBLICLIABILITY 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
$600,000 per occurrence from claims for damage to property of
others which may arise from the operation of the System, and
insurance with the same limits to protect the Issuer from claims
arising out of operation or ownership of motor vehicles of or for
the System.

(3) WORKER'S COMPENSATION COVERAGE

FOR ALL EMPLOYEES OF OR FOR THE SYSTEM

ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT BONDS, such bonds to be in the amounts of 100%
of the construction contract and to be required of each contractor
contracting directly with the Issuer, and such payment bonds will
be filed with the Clerk of The County Commission of the County
in which such work is to be performed prior to commencement
of construction of the Project in compliance with West Virginia
Code, Chapter 38, Article 2, Section 39.

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

(5) BUSINESSINTERRUPTION 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
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System, in an amount at least equal to the total funds in the
custody of any such person at any one time.

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

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect to

works and properties similar to the Project; provided that the amounts and terms of such
- coverage are satisfactory to the Authority and the DEP and the Issuer shall verify such

insurance prior to commencement of construction. In the event the Loan Agreement so
requires, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their interests may appear.

Section 7.16. Mandatory Connections. The mandatory use of the
System is essential and necessary for the protection and preservation of the public health,
comfort, safety, convenience and welfare of the inhabitants and residents of, and the economy
of, the Issuer and in order to assure the rendering harmless of sewage and water-borne waste
matter produced or arising within the territory served by the System. Accordingly, every
owner, tenant or occupant of any house, dwelling or building located near the System, where

-sewage will flow by gravity or be transported by such other methods approved by the State

Department of Health from such house, dwelling or building into the System, to the extent
permitted by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters from
such house, dwelling or building where there is such gravity flow or transportation by such
other method approved by the State Department of Health and such house, dwelling or
building can be adequately served by the System, and every such owner, tenant or occupant
shall, after a 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 shall complete the Project as promptly as possible and operate and

maintain the System as a revenue-producing utility in good condition and in compliance with
all federal and state requirements and standards.
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The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
System and has obtained all approvals for the issuance of the Series 2007 A Bonds required
by State law, with all appeal periods having expired without successful appeal.

Section 7.18. Compliance with Loan Agreement and TLaw. 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 regulations
issued by the Authority, 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.

Section7.19. Tax Covenants. The Issuer hereby further covenants
and agrees as follows:

A. PRIVATEBUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2007 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 2007 A Bonds during the term thereof is, under the terms of the
Series 2007 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 2007 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 2007 A Bonds during
the term thereof is, under the terms of the Series 2007 A Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 2007 A Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the
Project, or if the Series 2007 A Bonds are for the purpose of financing more than one project,
a portion of the Project, and shall not exceed the proceeds used for the governmental use of
that portion of the Project to which such Private Business Use is related, all of the foregoing
to be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% or $5,000,000 of the Net Proceeds of the Series 2007 A Bonds are
used, directly or indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or local government units.
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C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to cause
the Series 2007 A Bonds to be "federally guaranteed" within the meaning of Section 149(b)
of the Code.

D. INFORMATION RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 2007 A Bonds
and the interest thereon, including, without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 2007 A Bonds will be and remain excludable from gross income
for federal income tax purposes, and will not take any actions, or fail to take any actions
(including, without limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

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

Section 7.21. Coniracts: Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2007 A Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the DEP for written
approval. The Issuer shall obtain the written approval of the DEP before expending any
proceeds of the Series 2007 A  Bonds held in “contingency” as set forth in the
‘Schedule attached to the Certificate of the Consulting Engineer. The Issuer shall also obtain
the written approval of the DEP before expending any proceeds of the Series 2007 A Bonds
made available due to bid or construction or project underruns.

C.  The Issuer shall list the funding as being 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.
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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 Bank, or such other bank or national
banking association holding such fund or account, as the case may be, at the written direction
of the Issuer in any Qualified Investments to the fullest extent possible under applicable laws,
this Bond Legislation, the need for such monies for the purposes set forth herein and the
specific restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or
account in which such monies were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable at
the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund." The
Commission, the Depository Bank, or such other bank or national banking association, as the
case may be, shall sell and reduce to cash a sufficient amount of such investments whenever
the cash balance in any fund or account is insufficient to make the payments required from
such fund or account, regardless of the loss on such liquidation. The Depository Bank may
make any and all investments permitted by this section through its own 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..tequested 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 2007 A
Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of interest
on the Series 2007 A Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants
that (i) it shall not take, or permit or suffer to be taken, any action with respect to the gross
or other proceeds of the Series 2007 A Bonds which would cause the Series 2007 A Bonds to
be “arbitrage bonds” within the meaning of Section 148 of the Code, and (ii) it will take all
actions that may be required of it (including, without implied limitation, the timely filing of
a federal information return with respect to the Series 2007 A Bonds) so that the interest on
the Series 2007 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.

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
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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 2007 A Bonds. In addition, the Issuer
covenants to comply with all Regulations from time to time in effect and applicable to the
Series 2007 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,
regardless of whether such actions may be contrary to any of the provisions of this Bond
Legislation.

The Issuer covenants to calculate, annually, 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 Authority, 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 held free and clear of any lien or
pledge hereunder and shall be used only for payment of rebatable arbifrage 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 Issver 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 Regulations as
the same may be from time to time in effect with such reports and statements as may be
prescribed by such Regulations. In the event that, for any reason, amounts in the Rebate Fund
are insufficient to make the payments to the United States which are required, the Issuer 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
Authority in preparing 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 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 compliance 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 143(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 maintain the exclusion of interest
on the Series 2007 A Bonds from gross income for federal income tax purposes.

The Issuer shall furnish to the Authority, annually, and at such time as it is
required to perform its rebate calculations under the Code, a certificate with respect to its
rebate calculations and, at any time, any additional information relating thereto as may be
requested by the Authority. In addition, the Issuer shall cooperate with the Authority in
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preparing any required rebate calculations and in all other respects in connection with rebates
and hereby consents to the performance of all matters in connection with such rebates by the
Authority at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation 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 Authority 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 2007 A Bonds subject to rebate. The Issuer shall
also furnish to the Authority, at any time, such additional information relating to rebate as may
be reasonably requested by the Authority including information with respect to earnings on all
funds constituting “gross proceeds” of the Series 2007 A Bonds (as such term “gross
proceeds” is defined in the Code).
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ARTICLE IX

DEFAULT AND REMEDIES

Section9.01. Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2007 A Bonds:

(1)  If default occurs in the due and punctual payment
of the principal of or interest, if any, on the Series 2007 A
Bonds; or

(2)  If default occurs in the Issuer's observance of any
of the covenants, agreements or conditions on its part relating to
the Series 2007 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2007 A Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, the Registrar, the Paying
Agent or any other Paying Agent or a Holder of a Bond; or

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

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

Section 9.02. Remedies. Upon the happening and continuance of
any Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the 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 2007 A Bonds and Series 2003 A
Bonds shall initially be junior and subordinate to the Holders of the Series 1988 Bonds until
such time when the Series 1988 Bonds Reserve Account is fully funded or the Series 1988
Bonds have been paid in full or legally defeased, and the Series 2007 A Bonds and Series 2003
A Bonds are upgraded to a first lien position.

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

CH907886.2 56




TN
Ly
v

O

@

O

@

under the Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the
Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of all facilities of said System and shall
hold, operate and maintain, manage and control such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might 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, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon any such subsequent default.

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

Any receiver appointed as provided herein shall hold and operate the System in
the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the System,
but the authority of such receiver shall be limited to the completion of the Project and the
possession, operation and maintenance of the System for the sole purpose of the protection of
both the Issuer and Registered Owners of such Bonds and the curing and making good of any
Event of Default with respect thereto under the provisions of this Bond Legislation, and the
title to and ownership of 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 shall
otherwise be paid to the Holders of the Series 2007 A Bonds, the principal of and interest due
or to become due thereon, if any, at the times and in the manner stipulated therein and in this
Bond Legislation, then the pledge of Net Revenues and other 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 2007 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 2007 A Bonds from gross income for federal
income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2007 A Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2007 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 2007 A Bonds, shall be made without the consent in
writing of the Registered Owners of the Series 2007 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 2007 A Bonds required for consent to the above-permitted amendments
or modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the comsent of any Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the exclusion of interest, if any, on the Series 2007 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 2007 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 Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Ordinance, the Supplemental Resolution or the
Series 2007 A Bonds.

Section 11.04. Headings. Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference omnly, and shall not affect in
any way the meaning or interpretation of any provision 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, to the extent of such conflict, hereby repealed; provided that,
in the event of any conflict between this Ordinance and the Prior Ordinances, the Prior
Ordinances shall control (unless less restrictive), so long as the Prior Bonds are Outstanding.
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Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or to
be taken precedent to and in the adoption of this Ordinance do exist, have happened, have been
performed and have been taken in regular and due time, form and manner as required by and
in full compliance with the laws and Constitution of the State of West Virginia applicable
thereto; and that the Mayor, the City Clerk and members of the Governing Body were at all
times when any actions in connection with this Ordinance occurred and are duly in office and
duly qualified for such office.

Section 11.07. Effective Date.  This Ordinance shall take effect
immediately following the public hearing and final reading hereof.

Section 11.08. Statutory Notice and Public Hearing. Upon adoption hereof,
an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, inthe Times West Virginian, anewspaper published and
of general circulation in the City of Fairmont, together with a notice stating that this Ordinance
has been adopted and that the Issuer contemplates the issuance of the Series 2007 A Bonds,
and that any person interested may appear before the Governing Body upon a date certain, not
less than ten days subsequent to the date of the first publication of such abstract of this
Ordinance and notice, and present protests, and that a certified copy of this Ordinance is on
file with the Governing Body for review by interested persons during office hours of the
Governing Body. At such hearing, all objections and suggestions shall be heard and the
Governing Body shall take such action as it shall deem proper in the premises.

Passed on First Reading: - March 27, 2007
Passed on Second Reading: - April 10, 2007
Passed on Final Reading
Following Public Hearing: - April 24, 2007
Mayor /
APPROVED AS TO FORM:
City Attorney
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the CITY
OF FAIRMONT on the 24th day of April, 2007.

Dated: October 11, 2007.

Quprot J. lotter

City Clerk .

268460.00004
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EXHIBIT A

Loan Agreement included in bond transcript as Document 3.
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CITY OF FAIRMONT

Sewer Revemue Bonds, Series 2007 A
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE,
INTEREST AND PRINCIPAL PAYMENT DATES,

" SALE PRICE AND OTHER TERMS OF THE SEWER

REVENUE BONDS, SERIES 2007 A (WEST VIRGINIA
SRF PROGRAM), OF THE CITY OF FAIRMONT;
APPROVING AND RATIFYING THE LOAN
AGREEMENT RELATING TO SUCH BONDS AND

THE SALE AND DELIVERY OF SUCH BONDS TO .

THE WEST VIRGINIA° WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND
MAKING OTHER PROVISIONS AS TO THE BONDS.

-WHEREAS, the council (the "Governing Body") of the City of Fairmont
(the "Issuer") has duly and officially adopted and enacted a bond ordinance,

effective April 24, 2007 (the "Bond Ordinance"), entitled:

CHO07884.2

ORDINANCE AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC SEWERAGE SYSTEM OF THE
CITY OF FAIRMONT AND THE FINANCING A
PORTION OF THE COST THEREOF, NOT
OTHERWISE  PROVIDED, THROUGH THE
ISSUANCE BY THE CITY OF NOT MORE THAN
$6,500,000 IN AGGREGATE PRINCIPAL AMOUNT
OF SEWER REVENUE BONDS, SERIES 2007 A
(WEST VIRGINIA
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SRF PROGRAM); PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE
OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING
TO SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

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 2007 A (West Virginia SRF Program), of the Issuer (the “Bonds”
or the "Series 2007 A Bonds"), in an aggregate principal amount not to exceed
$6,500,000, and has authorized the execution and delivery of the loan agreement relating
to the Series 2007 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 (collectively, the "Act"), and in the Bond
Ordinance it is provided that the form of the Loan Agreement and the exact principal
amount, date, maturity date, redemption provision, interest rate, interest and principal
payment dates, sale price and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other matters relating to the
Bonds be herein provided for;

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

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the Loan
Agreement be approved and ratified by the Issuer, that the exact principal amount, the
date, the maturity date, the redemption provision, the interest rate, the interest and
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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 FAIRMONT:

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 2007 A (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $5,577,760.
The Series 2007 A Bonds shall be dated the date of delivery thereof, shall finally mature
March 1, 2029, and shall bear interest at the rate of 2% per annum. The principal of and
interest on the Series 2007 A Bonds shall be payable quarterly on March 1, June 1,
September 1 and December 1 of each year, commencing June 1, 2009, to and including
March 1, 2029, 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 2007 A Bonds. The Series

2007 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 Loan Agreement, so long as the Authority shall be the
registered owner of the Series 2007 A Bonds. The Issuer does hereby approve and shall
pay the SRF Administrative Fee equal to 1% of the principal amount of the Series 2007 A
Bonds set forth in the “Schedule Y™ attached to the Loan Agreement.

Section 2. All other provisions relating to the Bonds and the text of the
Bonds shall be in substantially the form provided in the Bond Ordinance except
Section 2.01 of the Bond Ordinance is amended and re-written as follows:

There is hereby authorized and ordered the acquisition and construction of
the Project, at an estimated cost of not to exceed $6,578,640, 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 2007 A Bonds hereby authorized shall be applied as provided in
Article VI hereof. The Issuer has received bids and will enter into contracts for
the acquisition and construction of the Project, in an amount and otherwise
compatible with the financing plan submitted to the DEP.

The cost of the Project is estimated not to exceed $6,578,640, of which an
amount not to exceed $5,577,760 will be obtained from proceeds of the
Series 2007 A Bonds, $962,240 will be obtained pursuant to a Federal Assistance
Grant from the Fiscal Year 2005 Appropriations Act and $38,640 from the Issuer.

Section 3. The Issuer does hereby authorize, approve, ratify and accept
the Loan Agreement, a copy of which is incorporated lherein by reference, and the
execution and delivery of the Loan Agreement by the Mayor and the City Manager, and
the performance of the obligations contained therein, on behalf of the Issuer, are hereby

CH907884.1




O

authorized, directed, ratified and approved. The Issuer hereby affirms all covenants and
representations made in the Loan Agreement 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 Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar") for the
Bonds under the Bond Ordinance and does approve and accept the Registrar's Agreement
to be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar,
and the execution and delivery of the Registrar's Agreement by the Mayor and the City
Manager, and the performance of the obligations contained therein, on behalf of the
Issuer, are hereby authorized, approved and directed.

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

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

Section 7. Series 2007 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2007 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2007 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2007 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2007 A Bonds shall
be deposited in or credited to the Series 2007 A Bond Construction Trust Fund as received
from the DEP from time to time for payment of the costs of the Project, including,
without limitation, costs of issuance of the Bonds and related costs.

Section 10. The Mayor, the City Manager 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
October 11, 2007, to the Authority pursuant to the Loan Agreement.

Section 11. The acquisition and construction of the Project and the
financing thereof in part with proceeds of the Bonds 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 12. The Issuer does hereby approve and authorize all contracts
relating to the financing, acquisition and construction of the Project.
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Section 13. 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 until further directed in writing by the Issuer. Monies in the
Series 2007 A Bonds Sinking Fund and the Series 2007 A Bonds Reserve Account shall be
invested by the West Virginia Municipal Bond Commission in the West Virginia
Consolidated Fund.

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 25th day of September, 2007.

CITY OF FAIRMONT
By: /o
Its: Mayor /

By:

Its: City Manager
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Certified a true copy of a Supplemental Resolution duly adopted by the Council of the

CERTIFICATION

City of Fairmont on the 25th day of September, 2007.

- [SBAL],

268460.00004
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SRF-LP-1
(11/01/04)

LOAN AGREEMENT

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

CITY OF FAIRMONT
(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, 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 control revolving fund program (the "Program") to direct the
distribution of loans to particular local governments pursuant to the Clean Water Act;

WHEREAS, under the Act the DEP is designated the instrumentality to enter into
capitalization agreements with the United States Environmental Protection Agency ("EPA") to
accept capitalization grant awards (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;

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");
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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 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 aLoan 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 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 fpllows:
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ARTICLEI
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 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 hereinafter defined, pursuant to this Loan
Agreement.

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

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

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

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

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

1.9 "Project" means the wastewater treatment facility project hereinabove
referred to, to be constructed or being constructed by the Local Government in whole or in
part with the net proceeds of the Local Bonds or being or having been constructed by the Local
Government in whole or in part with the proceeds of bond anticipation notes or other interim
financing, which is to be paid in whole or in part with the net proceeds of the Local Bonds.
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1.10  "SRF Regulations" means the regulations set forth in Title 47, Series
31 of the West Virginia Code of State Regulations.

1.11 "Systém" means the wastewater treatment facility owned by the Local
Government, of which the Project constitutes all or to which the Project constitutes an

improvement, and any improvements thereto hereafter constructed or acquired from any
sources whatsoever.

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

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 Loan 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 Government, 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.

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.
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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. Until the Project facilities are
completed and accepted by the Local Government, the Local Government or (at the option of

' the Local Government) the contractor shall maintain builder's risk insurance (fire and extended

coverage) on a one hundred percent (100%) basis (completed value form) on the insurable
portion of the Project, such insurance to be made payable to the order of the Authority, the
Local Government, the prime 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.

MO0310404.1 5




2.9  TheLocal 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 governmental bodies. The Local
Government shall require the Consulting Engineers to submit Recipient As-Built Plans, as
defined in the SRF Regulations, to it within 60 days of the completion of the Project. The
Local Government shall notify DEP in writing of such receipt. The Local Government shall
submit a Performance Certificate, the form of which is attached hereto as Exhibit A, and being

incorporated herein by reference, to DEP within 60 days of the end of the first year after the
Project is completed.

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 Loan 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 Local
Government's construction schedule.
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ARTICLE III

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:

(@)  The Local Government shall have delivered to the Authority and
DEP areport 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 of
the terms and conditions to be performed and satisfied by it in this Loan Agreement;

(¢)  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;

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

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

(h)  TheLocal 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
counsel to the Local Government, bond counsel or special PSC counsel but must be
satisfactory to the Authority and DEP, to such effect; '

@A) 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

)] 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.

3.2 Subjecttothe terms and provisions of this Loan 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, it is hereby agreed that the Authority shall make
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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 Local 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 Loan Agreement.

3.4  TheLocal 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 Local Government.
The date of delivery so designated or agreed upon is hereinafter referred to as the "Date of
Loan Closing." Notwithstanding the foregoing, the Date of Loan Closing shall in no event
occur more than ninety (90) days after the date of execution of this Loan Agreement by the
Authority or such later date as is agreed to in writing by 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 Loan 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 governments 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 with 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.
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ARTICLEIV

Local Bonds; Sepqrity 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;

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

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

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

(iv) for other legal purposes of the System, including payment
of debt service on other obligations junior, subordinate and inferior to the Local Bonds.
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Provided, that if the Local Government has existing outstanding indebtedness
which has greater coverage or renewal and replacement fund requirements, then the greater
requirements will prevail until said existing indebtedness is paid in full.

(b)  Covenants substantially as follows:

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

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

(i)  ThattheLocal 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,
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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)  Thatthe 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) Thatthe 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;

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

(xi)  Thatthe Local Government shall annually cause the records
ofthe 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 instarices of
noncompliance that are required to be reported under government auditing standards and, if
they are, describes the instances of noncompliance and the audited financial statements shall
include a statement that notes whether the Local Government's revenues are adequate to meet
its Operating Expenses and debt service and reserve requirements;

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

~ (xiii) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;
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(xiv) Thatthe proceeds ofthe Local Bonds, advanced from time
to time, except for accrued interest and capitalized interest, 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;

(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) Thatthe 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 Exhibit 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;

(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;
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(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 System have been fully paid or, if
the water facility is not owned by the Local Government, then the Local Government shall
enter into a termination agreement with the water provider; and

(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.

4.3 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
Government, the DEP and the Authority. The Local Bonds shall not bear interest during the
construction period but interest shall commence accruing on the completion date as defined
inthe SRF Regulations, provided that the annual repayment of principal and payment of interest
shall begin not later than one (1) year after the completion date. The repayment of principal
and interest on the Local Bonds shall be as set forth on Schedule Y hereto. In no event shall
the interest rate on or the net interest cost of the Local Bonds exceed any statutory limitation
with regard thereto.

4.4 The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the Local
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Government. Anything to the contrary herein notwithstanding, the Local Bonds may be issued
in one or more series.

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

4.6  The obligation of the Authority to make any loans shall be conditioned
upon the availability of moneys in the Fund in such amount and on such terms and conditions
as, in the sole judgment of the Authority, will enable it to make the Loan.

ARTICLEV

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 Loan 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 compliance with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof.

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Loan Agreement,
the 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 requlred sums set forth in the Local Act
and this Loan Agreement.

53  Inthe event the Local Government defaults in any payment due to the
Authority pursuant to this Loan Agreement, the amount of such default shall bear interest at
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the interest rate of the installment of the Loan next due, from the date of the default until the
date of the payment thereof.

5.4  TheLocal Government hereby irrevocably covenants and agrees with the
Authority that, in the event of any default hereunder by the Local Government, 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 Agreements of the
Local Government

6.1  The Local Government hereby acknowledges to the Authority and DEP
itsunderstanding 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 Loan 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 Loan Agreement.

6.2 The Local Government hereby warrants and represents that all
information provided to the Authority and DEP in this Loan Agreement, in the Application or
in any other application or documentation with respect to financing the Project was at the time,
and now is, true, 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
Loan Agreement if (a) any representation made to the Authority and DEP by the Local
Government in connection with the Loan shall be incorrect or incomplete in any material
respect or (b) the Local Government has violated any commitment made by it in its Application
or in any supporting documentation or has violated any of the terms of the Act, the SRF
Regulations or this Loan Agreement.

6.3 The Local Government hereby agrees to repay on or prior to the Date of
Loan Closing any moneys due and owing by it to the Authority or any other lender for the
planning or design of the Project, provided that such repayment shall not be made from the
proceeds of the Loan.
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6.4  The Local Government hereby covenants that it will rebate any amounts
required by Section 148 of the Internal Revenue Code of 1986, as amended, and will take all
steps necessary to make any such rebates. In the event the Local Government fails to make any
such rebates as required, then the Local Government shall pay any and all penalties, obtain a
waiver from the Internal Revenue Service and take any other actions necessary or desirable to

preserve the exclusion from gross income for federal income tax purposes of interest on the
Local Bonds.

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

6.6  TheLocal Governmenthereby 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.

6.7  The Local Government hereby agrees to file with the Authority and DEP
upon completion of acquisition and construction of the Project a schedule in substantially the
form of Amended Schedule A to the Application, setting forth the actual costs of the Project
and sources of funds therefor.

ARTICLE VII

Miscellaneous

7.1  Schedules X and Y shall be attached to this Loan Agreement by the
Authority as soon as practicable after the Date of Loan Closing is established and shall be
approved by an official action of the 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 Loan Agreement shall for any reason be held to
be invalid or unenforceable, the invalidity or unenforceability of such provision shall not affect
any of the remaining provisions of this Loan Agreement, and this Loan Agreement shall be
construed and enforced as if such invalid or unenforceable provision had not been contained
herein.

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

M0310404.1 17




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

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

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

7.6 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Local Government specifically recognizes that it is hereby agreeing to sell its
Local Bonds to the Authority and that such obligation may be spec1ﬁcally enforced or subject
to a similar equitable remedy by the Authority.

7.7  This Loan Agreement shall terminate upon the earlier of:

(i) written notice of termination to the Local Government from either
the Authority or DEP;

(ii)  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;

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

(iv)  payment in full of the principal of and interest on the Loan and of
any fees and charges owed by the Local Government to the Authority or DEP; provided that the
amount of the Loan made under this Loan Agreement in any succeeding fiscal year is
contingent upon funds being appropriated by the 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 Loan, the responsibility of the Authority and DEP to make all the Loan is terminated;
provided further that the obligation of the Local Government to repay the outstanding amount
of the Loan 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 contemplated
under this Loan Agreement included in its budget. Non-appropriation or non-funding of the
Loan shall not be considered an event of default under this Loan Agreement.

MO0310404.1 18
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IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by

the Authority.

(SEAL)

- Attest:

Ité/: Recorder

(SEAL)

Its Secretary Treasurer

000832/00372
11/01/04

M0310404.1

CITY OF FAIRMONT
By: -/gM Aqé\
Its: ayor

Date: / 02§_ 07

WEST VIRGINIA DEPARTMENT OF
ENVIRONMENTAL PROTECTION, DIVISION
OF WATER AND WASTE MANAGEMENT

o (O
T g o7

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

e B ol [

Its:  Director
Date:_September 20. 2007

19




M0310404.1

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 Water Wastewater
Fiscal Year Report Month
Budget
Year To Date
Total Budget Minus Total
Current Year Year Year
Item Month . To Date To Date To Date

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:

Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

M0310404.1

Name of Person Completing Form

Address

Telephone

21




Ttem 1

Ttem 2

Jtem 3

Ttem 4

INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

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.

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.

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.

- 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 Government.

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.

M0370404.1
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EXHIBIT C

PAYMENT REQUISITION FORM

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




EXHIBIT D

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
I , Registered Professional Engineer, West Virginia License
No. , of , Consulting Engineers,
, , hereby certify as follows:
1. My firm is engineer for the acquisiton 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 Loan
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 governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the DEP and any change orders
approved by the Issuer, the DEP and all necessary governmental bodies; (ii) the Project, as
designed, is adequate for its intended purpose and has a useful life of at least years, if
properly operated and maintained, excepting anticipated replacements due to normal wear and
tear; (iii) the Issuer has received bids for the acquisition and construction of the Project which
are in an amount and otherwise compatible with the plan of financing set forth in Schedule A
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attached hereto as Exhibit A, and my firm' has ascertained that all successful bidders have made
required provisions for all insurance and payment and performance bonds and that such

insurance policies or binders and such bonds have been verified for accuracy; (iv) the

successful bidders received any and all addenda to the original bid documents; (v) the bid

documents relating to the Project reflect the Project as approved by the DEP and the bid forms

provided to the bidders contain all critical operational components of the Project; (vi) the

successful bids include prices for every item on such bid forms; (vii) the uniform bid

procedures were followed; (viii) the Issuer has obtained all permits required by the laws of the

State of West Virginia and the United States necessary for the acquisition and construction of
the Project and operation of the System; (ix) as of the effective date thereof®, the rates and

charges for the System as adopted by the Issuer will be sufficient to comply with the

provisions of the Loan Agreement; (x) the net proceeds of the Bonds, together with all other

moneys on deposit or to be simultaneously deposited and irrevocably pledged thereto and the

proceeds of grants, if any, irrevocably committed therefor, are sufficient to pay the costs of
acquisition and construction of the Project approved by the DEP; and (xi) attached heréto 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]

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

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

SPECIAL CONDITIONS

A.  PUBLICRELEASEREQUIREMENT - 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.
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EXHIBITF

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 S
Total: S
Reserve Account: $

Witness my signature this  day of

[Name of Local Govefnment]

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 loan agreement dated ,____,including all schedules and exhibits
attached thereto (the "Loan 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 Loan Agreement. The Local Bonds are issued in the
principal amount of § , in the form of one bond, registered as to principal and
interest to the Authority, with 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 Loan Agreement and incorporated in
and made a part of the Local Bonds.

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

We have also examined the applicable provisibns 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
M0310404.1 28
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"Local Act"), pursuant to and under which Local Statute and Local Act the Local Bonds are
authorized and issued, and the Loan Agreement has been undertaken. The Local Bonds are
subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Local Act and the Loan Agreement.

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

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

2. The Loan Agreement inures to the benefit of the Authority and 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 ofthe 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 Loan 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.

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.
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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.

M0310404.1
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $ 5.577.760
Purchase Price of Local Bonds $ 5,577,760

The Local Bonds shall bear no interest from the date of delivery to and including
February 28, 2009. Commencing June 1, 2009, interest on the Local Bonds is payable
quarterly, at a rate of 2% per annum. Commencing June 1, 2009, 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 and -
interest, if any, 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.

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:

See next page.
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This Bond and the Series 2003 A Bonds (hereinafter defined) are initially issued
subordinate and junior, with respect to liens, pledge and source of and security for payment,
and in all respects, to the issuer's Sewerage System Refunding Revenue Capital Appreciation
Bonds, Series 1988, dated November 30, 1988, issued in the original principal amount of
$3,680,320 until such time as the Series 1988 Bonds reserve account has been fully funded
or the Series 1988 Bonds have been paid in full or otherwise legally defeased. At that time,
the lien position of the Series 2007 A Bonds and the Series 2003 A Bonds will automatically
upgrade to a first lien position. The Series 2007 A Bonds shall be issued on a parity with
respect to liens, pledge and source of and security for payment, and in all respects, to the
issuer’s Sewer Revenue Bonds, Series 2003 A (West Virginia SRF Program), dated June 26,
2003, issued in the original principal amount of $485,543.
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SCHEDULE Y

$5,577,760
City of Fairmont
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: October 11, 2007

O
Debt Service Schedule
Date Principal Coupon Interest Total P+]
S 12/01/2007 - - - -
- 03/01/2008 - - - -
06/01/2008 - - - -
09/01/2008 - - - -
12/01/2008 - - - -
03/01/2009 - - - -
06/01/2009 56,877.00 2.000% 27,888.80 84,765.80
O 09/01/2009 57,161.00 2.000% 27,604.42 84,765.42
12/01/2009 - 57,447.00 2.000% 27,318.61 84,765.61
03/01/2010 57,734.00 2.000% 27,031.38 84,765.38
06/01/2010 58,023.00 2.000% 26,742.71 84,765.71
09/01/2010 58,313.00 2.000% 26,452.59 84,765.59
12/01/2010 58,604.00 2.000% 26,161.03 84,765.03
03/01/2011 58,897.00 2.000% 25,868.01 84,765.01
O 06/01/2011 59,192.00 2.000% 25,573.52 84,765.52
09/01/2011 59,488.00 2.000% 25,271.56 84,765.56
12/01/2011 59,785.00 2.000% 24,980.12 84,765.12
03/01/2012 60,084.00 2.000% 24,681.20 84,765.20
06/01/2012 60,385.00 2.000% 24,380.78 84,765.78
09/01/2012 60,687.00 2.000% 24,078.85 84,765.85
12/01/2012 60,990.00 2.000% 23,775.42 84,765.42
O 03/01/2013 61,295.00 2.000% 23,470.47 84,765.47
06/01/2013 61,601.00 2.000% 23,163.99 84,764.99
09/01/2013 61,909.00 2.000% 22,855.99 84,764.99
12/01/2013 62,219.00 2.000% 22,546.44 84,765.44
03/01/2014 62,530.00 2.000% 22,235.35 84,765.35
06/01/2014 . 62,843.00 2.000% 21,922.70 84,765.70
09/01/2014 63,157.00 2.000% 21,608.48 84,765.48
O 12/01/2014 63,473.00 2.000% 21,292.70 84,765.70
03/01/2015 63,790.00 2.000% 20,975.33 84,765.33
06/01/2015 64,109.00 2.000% 20,656.38 84,765.38
09/01/2015 64,430.00 2.000% 20,335.84 84,765.84
12/01/2015 64,752.00 2.000% 20,013.69 84,765.69
03/01/2016 65,075.00 2.000% 19,689.93 84,764.93
06/01/2016 65,401.00 2.000% 19,364.55 84,765.55
O 09/01/2016 65,728.00 2.000% 19,037.55 84,765.55
12/01/2016 66,056.00 2.000% 18,708.91 84,764.91
03/01/2017 66,387.00 2.000% 18,378.63 84,765.63
06/01/2017 66,719.00 2.000% 18,046.69 84,765.69
09/01/2017 67,052.00 2.000% 17,713.10 84,765.10
12/01/2017 67,388.00 2.000% 17,377.84 84,765.84
O 03/01/2018 67,724.00 2.000% 17,040.90 84,764.90
06/01/2018 68,063.00 2.000% 16,702.28 84,765.28
09/01/2018 68,403.00 2.000% 16,361.96 84,764.96
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$5,577,760
City of Fairmont
20 Years, 2% Interest Rate, 1% Administrative Fee

Closing Date: October 11, 2007

Debt Service Schedule

Date Principal Coupon Interest Total P+1
12/01/2018 68,745.00 2.000% 16,019.95 84,764.95
03/01/2019 69,089.00 2.000% 15,676.22 84,765.22
06/01/2019 69,435.00 2.000% 15,330.78 84,765.78
09/01/2019 69,782.00 2.000% 14,983.60 84,765.60
12/01/2019 70,131.00 2.000% 14,634.69 84,765.69
03/01/2020 70,481.00 2.000% 14,284.04 84,765.04
06/01/2020 70,834.00 2.000% 13,931.63 84,765.63
09/01/2020 71,188.00 2.000% 13,577.46 84,765.46
12/01/2020 71,544.00 . 2.000% 13,221.52 84,765.52
03/01/2021 71,902.00 2.000% 12,863.80 84,765.80
06/01/2021 72,261.00 2.000% 12,504.29 84,765.29
09/01/2021 72,622.00 2.000% 12,142.99 84,764.99
12/01/2021 72,986.00 2.000% 11,779.88 84,765.88
03/01/2022 73,350.00 2.000% 11,414.95 84,764.95
06/01/2022 73,717.00 2.000% 11,048.20 84,765.20
09/01/2022 74,086.00 2.000% 10,679.61 84,765.61
12/01/2022 74,456.00 2.000% 10,309.18 84,765.18
03/01/2023 74,828.00 2.000% 9,936.90 84,764.90
06/01/2023 75,203.00 2.000% 9,562.76 84,765.76
09/01/2023 75,579.00 2.000% 9,186.75 84,765.75
12/01/2023 75,957.00 2.000% 8,808.85 84,765.85
03/01/2024 76,336.00 2.000% 8,429.07 84,765.07
06/01/2024 76,718.00 2.000% 8,047.39 84,765.39
09/01/2024 77,102.00 2.000% 7,663.80 84,765.80
12/01/2024 77,487.00 2.000% 7,278.29 84,765.29
03/01/2025 77,875.00 2.000% 6,890.85 84,765.85
06/01/2025 78,264.00 2.000% 6,501.48 84,765.48
09/01/2025 78,655.00 2.000% 6,110.16 84,765.16
12/01/2025 79,048.00 2.000% 5,716.88 84,764.88
03/01/2026 79,444.00 2.000% 5,321.64 84,765.64
06/01/2026 79,841.00 2.000% 4,924 .42 84,765.42
09/01/2026 80,240.00 2.000% 4,525.22 84,765.22
12/01/2026 80,641.00 2.000% 4,124.02 84,765.02
03/01/2027 81,045.00 2.000% 3,720.81 84,765.81
06/01/2027 81,450.00 2.000% 3,315.59 84,765.59
09/01/2027 81,857.00 2.000% 2,908.34 84,765.34
12/01/2027 82,266.00 2.000% 2,499.05 84,765.05
03/01/2028 82,678.00 2.000% 2,087.72 84,765.72
06/01/2028 83,091.00 2.000% 1,674.33 84,765.33
09/01/2028 83,507.00 2.000% 1,258.88 84,765.88
12/01/2028 83,924.00 2.000% 841.34 84,765.34
03/01/2029 84,344.00 2.000% 421.72 84,765.72

Total $5,577,760.00 - $1,203,473.75 $6,781,233.75 *

*Plus $7,521.72 one-percent Administrative Fee paid quarterly. Total fee over life of loan is $601,737.60.
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT
SEWER REVENUE BOND, SERIES 2007 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 . $5,577,760

KNOW ALL MEN BY THESE PRESENTS: That on this 11th day of October,
2007, the CITY OF FAIRMONT, a municipal corporation and political subdivision of the
State of West Virginia in Marion 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 FIVE MILLION FIVE HUNDRED SEVENTY-SEVEN
THOUSAND SEVEN HUNDRED SIXTY DOLLARS ($5,577,760), or such lesser amount

" as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth

in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein by
reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing June 1, 2009, as set forth on the "Debt Service Schedule” attached
as EXHIBIT B hereto and incorporated herein by reference, with interest on each installment
at the rate per annum set forth on said EXHIBIT B. The interest and SRF Administrative fee
(as defined in the hereinafter described Bond Legislation) on this Bond shall be payable
quarterly on March 1, June 1, September 1 and December 1 of each year, commencing June
1, 2009, as set forth on Exhibit B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the “DEP”), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement (the "Loan
Agreement") by and among the Issuer, the Authority and the DEP, dated September 20,
2007.

CH9166883.1
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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 additions, betterments or improvements thereto are
herein called the “System." This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13 and Chapter 22C, Article 2 of the West Virginia Code of 1931, as
amended (collectively, the "Act"), a Bond Ordinance duly enacted by the Issuer on April

24, 2007, and a Supplemental Resolution duly adopted by the Issuer on September 25, 2007

(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 AND THE SERIES 2003 A BONDS (HEREINAFTER
DEFINED) AREINITIALLY ISSUED SUBORDINATE AND JUNIOR, WITH RESPECT
TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN
ALL RESPECTS, TO THE ISSUER'S SEWERAGE SYSTEM REFUNDING REVENUE
CAPITAL APPRECIATION BONDS, SERIES 1988, DATED NOVEMBER 30, 1988,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,680,320 (THE
“SERIES 1988 BONDS”) UNTIL SUCH TIME AS THE SERIES 1988 BONDS RESERVE
ACCOUNT HAS BEEN FULLY FUNDED OR THE SERIES 1988 BONDS HAVE BEEN
PAID IN FULL OR OTHERWISE LEGALLY DEFEASED. AT THAT TIME, THE LIEN
POSITION OF THE SERIES 2007 A BONDS AND THE SERIES 2003 A BONDS WILL
AUTOMATICALLY UPGRADE TO A FIRST LIEN POSITION. THE SERIES 2007 A
BONDS SHALL BEISSUED ON A PARITY WITHRESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO THE
ISSUER’S SEWER REVENUE BONDS, SERIES 2003 A (WEST VIRGINIA SRF
PROGRAM), DATED JUNE 26, 2003, ISSUED IN THE ORIGINAL AGGREGATE.
PRINCIPAL AMOUNT OF $485,543 (THE “SERIES 2003 A 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, initially
junior and subordinate to the pledge of Net Revenues in favor of the Holders of the Series
1988 Bonds until automatically upgraded as stated above, and from monies in the Reserve
Account created under the Bond Legislation for the Bonds (the "Series 2007 A Bonds
Reserve Account"), and unexpended proceeds of the Bonds. Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds which may be issued pursuant to
the Act and which shall be set aside as a special fund hereby pledged for such purpose. This
Bond does not constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay
the same or the interest, if any, hereon, except from said special fund provided from the Net
Revenues, the monies in the Series 2007 A Bonds Reserve Account and unexpended proceeds
of the Bonds.

CH916689.1 ' ' 2
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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 for so long as the Series 1988 Bonds are outstanding, to leave a balance each
year equal to at least 125 % of (i) the maximum annual debt service on the Series 1988 Bonds
and any bonds issued on a parity therewith; and (ii) the amount due under the Investment
Purchase Agreement for the Series 1988 Bonds in each fiscal year. When the Series 1988
Bonds are no longer outstanding, the Issuer has covenanted in the Bond Legislation and in
the ordinance authorizing the issuance of the Series 2003 A Bonds, 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 required in any year for
payment of principal of and interest, if any, on the Series 2007 A Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the

“Series 2007 A Bonds, including the Series 2003 A Bonds; provided that, in the event the

amounts equal to or in excess of the reserve requirements are on deposit respectively in the
Series 2007 A Bonds Reserve Account and any Reserve Accounts for obligations on a parity
with the Series 2007 A Bonds, including the Series 2003 A Bonds, are funded at least at the
requirement therefor, such balance each year need only equal at least 110% of the maximum
amount required in any year for payment of principal of and interest, if any, on the
Series 2007 A Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2007 A Bonds, including the Series 2003 A Bonds. 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 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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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

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

[The Remainder of This Page is Intentionally Left Blank]
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IN WITNESS WHEREOPF, the CITY OF FAIRMONT has caused this Bond
to be signed by its Mayor and City Manager, and its corporate seal to be hereunto affixed
and attested by its City Clerk, and has caused this Bond to be dated as of the date set forth
in the first paragraph hereof.

[SEALY S ,&
E! <o
oyt

/ / fy Mayor

City Manager

ATTEST:
8 oy
Cify Clerk 'i»f/@ _

v
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2007 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: October 11, 2007.

THE HUNTINGTON NATIONAL BANK
as Registrar

Authorized

CH916689.1 6
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $747.669 October 11,2007 (19 §
2) _$ 20 $
3) $ 21 $
4 3 (22) §
5 3 23) $
6 $ (24) §
(7 __$ 25) $
8 $ (26) $
9 3 2n_§$
(10) _$ (28) §
an _s 29 $
(12) $ (30) _$
(13) _$ B $
a4_$ (32) $
(15 _$ (33) $
(16) $ (34). $
an_s (35 §$
(18) 3 (36) $

TOTAL $
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85,577,760

City of Fairmont
- 20 Years, 2% Interest Rate, 1% Administrative Fee
‘ Closing Date: October 11, 2007
Debt Service Schedule
O Date Principal Coupon Interest Total P+I
12/01/2007 - - - .
03/01/2008 - - - -
06/01/2008 - - - -
09/01/2008 , - - - -
12/01/2008 E - - N
03/01/2009 - - - -
O 06/01/2009 56,877.00 2.000% 27,888.80 84,765.80
09/01/2009 57,161.00 2.000% 27,604.42 84,765.42
12/01/2009 57,447.00 2.000% 27,318.61° 84,765.61
03/0172010 57,734.00 2.000% 27,031.38 84,765.38
06/01/2010 58,023.00 2.000% 26,742.71 84,765.71
09/01/2010 58,313.00 2.000% 26,452.59 84,765.59
o 12/01/2010 58,604.00 2.000% 26,161.03 84,765.03
~ 03/01/2011 58,897.00 2.000% 25,868.01 84,765.01
06/0172011 59,192.00 2.000% 25,573.52 84,765.52
09/01/2011 59,488.00 2.000% 25,277.56 84,765.56
12/01/2011 59,785.00 2.000% - 24,980.12 84,765.12
03/01/2012 60,084.00 2.000% 24,681.20 84,765.20
06/01/2012 60,385.00 2.000% 24,380.78 84,765.78
O 09/01/2012 60,687.00 2.000% 24,078.85 84,765.85
12/01/2012 60,990.00 2.000% 23,775.42 84,765.42
03/01/2013 61,295.00 2.000% 23,470.47 84,765.47
06/01/2013 61,601.00 2.000% 23,163.99 84,764.99
09/01/2013 61,909.00 2.000% 22,855.99 84,764.99
12/0172013 62,219.00 2.000% 22,546.44 84,765.44
: 03/01/2014 62,530.00 2.000% 22,235.35 84,765.35
| O 06/01/2014 62,843.00 2.000% 21,922.70 84,765.70
09/01/2014 63,157.00 2.000% 21,608.48 84,765.48
12/01/2014 63,473.00 2.000% 21,292.70 84,765.70
03/0172015 63,790.00 2.000% 20,975.33 84,765.33
06/01/2015 64,109.00 2.000% 20,656.38 84,765.38
09/01/2015 64,430.00 2.000% 20,335.84 84,765.84
12/01/2015 64,752.00 2.000% 20,013.69 84,765.69
O 03/01/2016 65,075.00 2.000% 19,689.93 84,764.93
06/0172016 65,401.00 2.000% 19,364.55 84,765.55
09/01/2016 65,728.00 2.000% 19,037.55 84,765.55
) 12/01/2016 66,056.00 2.000% 18,708.91 84,764.91
03/01/2017 66,387.00 2.000% 18,378.63 84,765.63
06/01/2017 66,719.00 2.000% 18,046.69 84,765.69
09/0172017 67,052.00 2.000% 17,713.10 84,765.10
O 12/01/2017 67,388.00 2.000% 17,377.84 84,765.84
03/01/2018 67,724.00 2.000% 17,040.90 84,764.90
06/01/2018 68,063.00 2.000% 16,702.28 84,765.28
09/01/2018 68,403.00 2.000% 16,361.96 84,764.96
O
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$5,577,760
City of Fairmont
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: October 11, 2007

Debt Service Schedule
Date Principal Coupon Interest Total P+]
12/01/2018 68,745.00 2.000% 16,019.95 84,764.95
03/01/2019 69,089.00 2.000% 15,676.22 84,765.22
06/01/2019 69,435.00 2.000% 15,330.78 84,765.78
09/01/2019 69,782.00 2.000% 14,983.60 84,765.60
12/01/2019 70,131.00 2.000% 14,634.69 84,765.69
03/01/2020 70,481.00 2.000% 14,284.04 84,765.04
06/01/2020 70,834.00 2.000% 13,931.63 84,765.63
05/01/2020 71,188.00 2.000% 13,577.46 84,765.46
12/01/2020 71,544.00 2.000% 13,221.52 84,765.52
03/01/2021 71,902.00 2.000% - 12,863.80 84,765.80
06/01/2021 72,261.00 2.000% , 12,504.29 84,765.29
09/01/2021 72,622.00 2.000% 12,142.99 84,764.99
12/01/2021 72,986.00 2.000% 11,779.88 84,765.88
03/01/2022 73,350.00 2.000% 11,414.95 84,764.95
06/01/2022 ; 73,717.00 2.000% 11,048.20 84,765.20
05/01/2022 74,086.00 2.000% 10,679.61 84,765.61
12/01/2022 74,456.00 2.000% ' 10,309.18 84,765.18
03/01/2023 74,828.00 2.000% 9,936.90 84,764.90
06/01/2023 75,203.00 2.000% ’ 9,562.76 84,765.76
09/01/2023 75,579.00 - 2.000% 9,186.75 84,765.75
12/01/2023 75,957.00 2.000% 8,808.85 84,765.85
03/01/2024 76,336.00 2.000% 8,429.07 , 84,765.07
06/01/2024 76,718.00 2.000% 8,047.39 84,765.39
09/01/2024 77,102.00 2.000% 7,663.80 84,765.80
12/01/2024 77,487.00 2.000% 7,278.29 84,765.29
03/01/2025 77,875.00 2.000% ' 6,890.85 84,765.85
06/01/2025 78,264.00 2.000% 6,501.48 84,765.48
09/01/2025 78,655.00 2.000% 6,110.16 84,765.16
12/01/2025 79,048.00 2.000% 5,716.88 84,764.88
03/01/2026 79,444.00 2.000% 5,321.64 84,765.64
06/01/2026 79,841.00 2.000% 4,924.42 84,765.42
09/01/2026 80,240.00 2.000% 4,525.22 84,765.22
12/01/2026 ' 80,641.00 2.000% 4,124.02 84,765.02
03/01/2027 81,045.00 2.000% 3,720.81 84,765.81
06/01/2027 81,450.00 2.000% . - 3315.59 84,765.59
09/01/2027 81,857.00 2.000% . 2,908.34 84,765.34
12/01/2027 82,266.00 2.000% 2,499.05 84,765.05
03/01/2028 82,678.00 2.000% 2,087.72 84,765.72
06/01/2028 83,091.00 2.000% 1,674.33 84,765.33
09/01/2028 83,507.00 2.000% 1,258.88 84,765.88
12/01/2028 83,924.00 2.000% 841.34 84,765.34
03/01/2029 84,344.00 2.000% 421.72 84,765.72

Total . $5,577,760.00 - $1,203,473.75 $6,781,233.75 *

~ *Plus $7,521.72 one-percent Administrative Fee paid quarterly. Total fee over life of loan is $601,737.60.
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$5,577,760
City of Fairmont
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: October 11, 2007

Debt Service Schedule Part 3 of 3
Yield Statistics

Accrued Interest from 10/11/2007 to 10/11/2007 (154,937.78)
Bond Year Dollars $67,920.57
Average Life 12.177 Years

Average Coupon

1.7718842%

Net Interest Cost (NIC) 1.7718842%
True Interest Cost (TIC) 2.0093040%
Bond Yield for Arbitrage Purposes 2.0093040%
All Inclusive Cost (AIC) 2.8798544%
IRS Form 8038

Net Interest Cost 2.0000003%
Weighted Average Maturity 12.177 Years

File | City of Fairmont Loans.sf | SRF 5-20-07 | 9/20/2007 | 5:07 PM




O

(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:

CH91668%9.1
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]OHNSON Charleston, WV 25326-1588

PLLC

ATTORNEYS AT LAW (304) 353-8000

Morg Martinsburg Wheeling Huntington www.steptoe-johnson.com

(304) 353-8180 Fax

[ STEPTOE & Chase Tower, Eighth Floor Weriter's Contact Information
I P.O. Box 1588
Clarksburg Char

October 11, 2007

City of Fairmont
Sewer Revenue Bonds, Series 2007 A
(West Virginia SRF Program)

City of Fairmont
Fairmont, 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 in connection with the issuance by the City of
Fairmont (the "Issuer"), a municipal corporation and political subdivision organized and existing under
the laws of the State of West Virginia, of its $5,577,760 Sewer Revenue Bonds, Series 2007 A
(West Virginia SRF Program), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated September 20, 2007, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and among the Issuer, the West Virginia Water
Development Authority (the "Authority") and the West Virginia Department of Environmental
Protection (the "DEP"), and the Bonds, which are to be purchased by the Authority in accordance with
the provisions of the Loan Agreement. The Bonds are originally issued in the form of one Bond,
registered as to principal and interest to the Authority, with interest at the rate of 2% per annum, and
with principal and interest payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing June 1, 2009, to and including March 1, 2029 all as set forth in the "Schedule Y"
attached to the Loan Agreement and incorporated in and made a part of the Bonds. The Bonds are
subject to the SRF Administrative Fee equal to 1% of the principal amount of the Bonds as set forth in
the Schedule Y attached to the Loan Agreement.

The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13
and Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"),
for the purposes of (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
(ii) paying certain costs of issuance and related costs.

CHO07861.1 9
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In connection with the issuance of the Bonds, the Issuer has executed a Certificate as to
Arbitrage, dated as of the date hereof (the “Certificate as to Arbitrage”), which, among other things,
sets forth restrictions on the investment and expenditure of the Bond proceeds and earnings thereon, to
ensure that the arbitrage requirements of the Internal Revenue Code of 1986, as amended, and
regulations thereunder (collectively, the “Code”), necessary to establish and maintain the excludability
of interest on the Bonds from gross income for federal income tax purposes, are and will continue to be
met.

We have also examined the applicable provisions of the Act, the Bond Ordinance duly
enacted by the Issuer on April 24, 2007, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on September 25, 2007 (collectively, the "Bond Legislation"), pursuant to and under
which Act and Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been
entered into. The Bonds are subject to redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All
capitalized terms used herein and not otherwise defined herein shall have the same meanings set forth in
the Bond Legislation and the Loan Agreement when used herein.

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

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

2. The Loan Agreement has been duly authorized by and executed on behalf of the
Issuer, is a valid and binding special obligation of the Issuer, enforceable in accordance with the terms
thereof, and inures to the benefit of the Authority and the 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 Bond Legislation and all other necessary ordinances and resolutions have
been duly and effectively enacted and adopted by the Issuer in connection with the issuance and sale of
the Bonds and constitute valid and binding obligations of the Issuer, enforceable against the Issuer in
accordance with their terms. The Bond Legislation contains provisions and covenants substantially in
the form of those set forth in Section 4.1 of the Loan Agreement.

4, The 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 subordinate lien on and pledge of the
Net Revenues of the System, junior and subordinate with respect to liens, pledge and source of and
security for payment to the Issuer’s Sewerage System Refunding Revenue Capital Appreciation Bonds,
Series 1988, dated November 30, 1988, issued in the original aggregate principal amount of $3,680,320
(the “Series 1988 Bonds”), until such time as the Series 1988 Bonds Reserve Account has been fully
funded or the Series 1988 Bonds have been paid in full or legally defeased, at which time the Bonds and
the Series 2003 A Bonds (hereinafter defined) will automatically upgrade to a first lien position on a
parity with the Series 1988 Bonds, all in accordance with the terms of the Bonds and the Bond
Legislation. The Bonds are issued on a parity with respect to liens, pledge, source of and security for
payment with the Issuer’s outstanding Sewer Revenue Bonds, Series 2003A (West Virginia SRF
Program), dated June 26, 2003, issued in the original aggregate principal amount of $485,543 (the
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“Series 2003 A Bonds™). The Issuer has obtained the written consent of the holders of the Series 2003
A Bonds to the issuance of the Bonds on a parity with the Series 2003 A Bonds. The written consent of
the holders of the Series 1988 Bonds is not required. ‘

5. Under existing laws, regulations, rulings and judicial decisions of the United
States of America, as presently written and applied, the interest on the Bonds (a) is excludable from
gross income of the owners thereof for federal income tax purposes pursuant to the Code and (b) is not
an item of tax preference for purposes of the federal alternative minimum tax imposed upon individuals
and corporations under the Code. It should be noted, however, that interest on the Bonds is included in
the adjusted current earnings of certain corporations for purposes of computing the alternative minimum
tax that may be imposed with respect to corporations. The opinions set forth above are subject to the
condition that the Issuer comply, on a continuing basis, with all requirements of the Code that must be
satisfied subsequent to issuance of the Bonds for interest thereon to be or continue to be excludable
from gross income for federal income tax purposes and all certifications, covenants and representations
which may affect the excludability from gross income of the interest on the Bonds set forth in the Bond
Legislation and the Certificate as to Arbitrage, and other certificates delivered in connection with the
issuance of the Bonds. Failure to comply with certain of such Code provisions or such certifications,
covenants and representations could cause the interest on the Bonds to be includable in gross income
retroactive to the date of issuance of the Bonds. Except as set forth in paragraph 6 below, we express
no opinion regarding other tax consequences arising with respect to the Bonds.

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, and the interest on
the Bonds, if any, is exempt from personal and corporate net income taxes imposed directly thereon by
the State of West Virginia.

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

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

Very truly yours,

s

STEPTOE & JOHNSON PLLC

268460.00004
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CITY OF FAIRMONT

CITY/COUNTY COMPLEX
P.O. Box 1428
200 Jackson Street
Fairmont, West Virginia 26555-1428

(304) 366-6211
October 11, 2007 _ (304) 366-0228 FAX

www.cityoffairmontwv.com
City of Fairmont
Sewer Revenue Bonds, Series 2007 A

(West Virginia SRF Program)

City of Fairmont
Fairmont, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Steptoe & Johnson PLLC
Morgantown, West Virginia

Ladies and Gentlemen:

I am City Attorney for the City of Fairmont, in Marion County, West Virginia (the "Issuer"). As
such counsel, I have examined copies of the approving opinion of Steptoe & Johnson PLLC, as bond
counsel, a loan agreement for the Bonds, dated October 11, 2007, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and among the Issuer, the West Virginia Water Development
Authority (the "Authority") and the West Virginia Department of Environmental Protection (the "DEP"),
a Bond Ordinance duly enacted by the Issuer on April 24, 2007, as supplemented by a Supplemental
Resolution duly adopted by the Issuer on September 25, 2007 (collectively, the "Bond Legislation™) and
other documents relating to the above-captioned Bonds of the Issuer (the "Bonds"™). All capitalized terms
used herein and not otherwise defined herein shall have the same meaning set forth in the Bond
Legislation and the Loan Agreement when used herein.

I am of the opinion that:

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

2. The Loan Agreement has been duly authorized and upon execution and delivery by the

Issuer and, assuming due authorization, execution and delivery by the other parties thereto, will constltute

a valid and binding agreement of the Issuer, enforceable in accordance with its terms.
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3. Inreliance upon the actions and representations of Steptoe & Johnson, PLLC, it
appears that the Bond Legislation has been duly adopted and enacted by the Issuer and is in full
force and effect.

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

5. The Issuer has or prior to commencing construction will have 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, the West Virginia Infrastructure and Jobs Development

‘Council and the Public Service Commission of West Virginia.

The Issuer has received the Final Order of the Public Service Commission of West
Virginia, entered on August 31, 2006, in consolidated case numbers 06-0348-S-CN and 06-0417-
S-MA, among other things, granting to the Issuer a certificate of convenience and necessity for
the Project, approving the financing for the Project, and setting the sewer rates and charges for the
System. The time for appeal of such Final Order has expired prior to the date hereof without any
appeal. Such Final Order remains in full force and effect.

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

7. In reliance upon the actions and representations of Greenhorn & O’Mara, Inc.,
consulting engineers for the project, and to the best of my knowledge all successful bidders have
made required provisions for all insurance and payment and performance bonds and such
insurance policies or binders and such bonds have been verified for accuracy. Based upon my
review of the contracts, the surety bonds and the policies or other evidence of insurance coverage
in connection with the Project, I am of the opinion that such surety bonds and policies (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 Bond Legislation and the Loan 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.
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All counsel to this transaction may rely upon this opinion as if specifically addressed to

Very truly yours,

N Vgt

Kevin V. Sansalone
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CITY OF FAIRMONT

CITY/COUNTY COMPLEX
P.O. Box 1428
200 Jackson Street
Fairmont, West Virginia 26555-1428
(304) 366-6211
(304) 366-0228 FAX

October 11. 2007 . www.cityoffairmontwv.com

Rosalie Brodersen

West Virginia Department of Environmental Protection
601 57™ Street, SE

Charleston, WV 25304

Re:  City of Fairmont (Sanitary Board)
Sewer Rehabilitation Project
SRF — DEP No. C-544393

Dear Ms. Brodersen:

Final Title Opinion

I am the City Attorney for the City of Fairmont. The City of Fairmont Sanitary
Board proposes to construct certain improvements to the City’s existing sewerage system
including but not limited to upgrades and improvements within 20 specific designated
areas to reduce inflow and infiltration and to provide replacement and relocation of
certain antiquated collection lines (the “Project™), and provides this preliminary title
opinion to satisfy the requirements of a State of West Virginia Water Pollution Control
Revolving Fund Program loan in an amount not to exceed $6,500,000.00. In that regard,
please be advised as follows:

1. That the City of Fairmont 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 its Sanitary Board, duly created pursuant to the

. provisions of West Virginia Code §16-13-1 and Ordinance No. 239, as amended, has the

full power and authority to construct, operate and maintain its sewer system and to
undertake the Project as described in the August 31, 2006, final order of the Public
Service Commission of West Virginia issued in PSC WV Case No. 06-0348-S-CN,
which granted a certificate of convenience and necessity and established the necessary
rates for the Project. '

2. That the City of Fairmont Sanitary Board has obtained approval for all
necessary permits and approvals for the construction of the Project.
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Brodersen — Final Title Opinion
October 11, 2007
Page 2

3. That I have investigated and ascertained the location of and am familiar with
the legal descriptions 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 Greenhorne &

- 0’Mara, the consulting engineers for the Project.

4. That I have examined the records maintained in the Office of the Clerk of the
County Commission of Marion County, West Virginia, the County in which the Project is
located, and, in my opinion, the City of Fairmont and its Sanitary Board have acquired
legal title or such other estate or interest in 100% of the necessary parcels of land and
easements or rights of way 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 the City of Fairmont is vested with and has exercised the right of eminent
domain to acquired right of entry and will ultimately legal title to certain necessary sites,
including certain easements and/or right of ways, required for the project, which were
otherwise unavailable. '

6. That all documents and orders of the Circuit Court of Marion County, West
Virginia, which have been acquired by the City of Fairmont are in recordable form and
have been placed of record in the aforesaid Clerk’s Office in order to protect the legal
title to and interest of the City of Fairmont Sanitary Board.

If you have any questions regarding this final title opinion or desire any changes,

additions or another form of opinion, please advise.

Very truly yours,

Kevin V. Sansalone

KVS/sf
CC: Steve Cain, PE, Greenhorne & O’Mara
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CITY OF FAIRMONT

Sewer Revenue Bonds, Series 2007 A
(West Virginia SRF Program)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

CERTIFICATION OF COPIES OF DOCUMENTS

INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

9. CONTRACTORS' INSURANCE, ETC.

10. LOAN 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 BOND -

17. CONEFLICT OF INTEREST

18. GRANTS

19. PROCUREMENT OF ENGINEERING SERVICES

20. CLEAN WATER ACT

21. EXECUTION OF COUNTERPARTS

ONANR RN

We, the undersigned MAYOR, CITY MANAGER and CITY CLERK of the
City of Fairmont in Marion County, West Virginia (the "Issuer"), and the undersigned
COUNSEL to the ISSUER, hereby certify this 11th day of October, 2007 in connection with
the Issuer’s Sewer Revenue Bonds, Series 2007 A (West Virginia SRF Program), dated the
date hereof (the "Bonds" or the "Series 2007 A Bonds"), as follows:

1.  TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meaning as set forth in the Bond
Ordinance of the Issuer duly enacted April 24, 2007, and the Supplemental Resolution duly
adopted September 25, 2007 (collectively, the "Bond Legislation").

CH907876.2
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2.  NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the acquisition and construction of the Project, the operation of the
System, the receipt of the Net Revenues or any grants, or in any way contesting or affecting
the validity of the Bonds, or any proceedings of the Issuer taken with respect to the issuance
or sale of the Bonds, the pledge or application of the Net Revenues or any other monies or
security provided for the payment of the Bonds or the existence or the powers of the Issuer
insofar as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the collection of the Gross Revenues
or the pledge of Net Revenues as security for the Bonds.

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

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

There are outstanding obligations of the Issuer which will initially rank prior
and senior to the Series 2007 A Bonds and the Series 2003 A Bonds (hereinafter defined) as
to liens, pledge, source of and security for payment, being the Issuer’s Sewerage System
Refunding Revenue Capital Appreciation Bonds, Series 1988, dated November 30, 1988,
issued in the original aggregate principal amount of $3,680,320 (the “Series 1988 Bonds™)
until such time as the Series 1988 Bonds Reserve Account has been fully funded or the Series
1988 Bonds have been paid in full or otherwise legally defeased. At that time, the lien
position of the Series 2007 A Bonds and the Series 2003 A Bonds (hereinafter defined) will
automatically upgrade to a first lien position.

The Series 2007 A Bonds will be issued on a parity with respect to liens,
pledge, source of and security for payment with the Issuer’s outstanding Sewer Revenue
Bonds, Series 2003 A. (West Virginia SRF Program), dated June 26, 2003, issued in the
original aggregate principal amount of $485,543 (the “Series 2003 A Bonds”). The Series
2007 A Bonds and the Series 2003 A Bonds shall initially be junior and subordinate as to
liens, pledge, source of and security for payment to the Series 1988 Bonds until such time as
the Series 1988 Bonds Reserve Account has been fully funded or the Series 1988 Bonds have

CH907876.2 2
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been paid in full or otherwise legally defeased, at which time the Series 2007 A Bonds and
the Series 2003 A Bonds shall automatically upgrade to a parity first lien position. The Series
1988 Bonds and the Series 2003 A Bonds may be hereinafter collectively referred to from
time to time as 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 Prior Bonds and the Prior Ordinances, with the exception of the
Series 1988 Bonds Reserve Account which is not fully funded as of the date hereof.

The Issuer has obtained (i) the certificate of an Independent Certified Public
Accountant stating that the coverage test of the Prior Bonds is met and that the parity test of
the Series 2003 A Bonds is met, and (ii) the written consent of the holders of the Series 2003
A Bonds to the issuance of the Series 2007 A Bonds on a parity with the Series 2003 A
Bonds.

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

Bond Ordinance

Supplemental Resolution

Loan Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

Charter and Rules of Procedure

Oaths of Office of Officers and Councilmembers

Ordinance Creating Sanitary Board and Oaths of Members

Petition of Sanitary Board

Public Service Commission Order Establishing Sewer Rates

CH907876.2 3
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Affidavit of Publication of Abstract of Bond Ordinance and Notice of Public
Hearing

Minutes on Adoption and Enactment of Bond Ordinance and Adoption of Rules
of Procedure, First Draw Resolution and the Supplemental Resolution

NPDES Permit

Copies of the Ordinances and Supplemental Resolutions of the Prior Bonds

Consent of West Virginia Water Development Authority

United States Environmental Protection Agency Grant Agreement

Evidence of Insurance

Closing Memorandum

Intergovernmental Agreements for Sewer Treatment Services

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is the "City of Fairmont." The Issuer is a municipal corporation in Marion
County and is presently existing under the laws of, and a political subdivision of, the State
of West Virginia. The governing body of the Issuer is its council, consisting of a Mayor,
City Manager, City Clerk and 8 council members, all duly elected or appointed, as

applicable, qualified and acting, and whose names and dates of commencement and
termination of current terms of office are as follows:

Date of Date of
Commencement Termination

Name : of Office of Office

S. Scott Sears - Mayor January 9, 2007 January 13, 2009
John J. Dahlia - Councilmember January 1, 2007 December 31,2010
Deborah D. Seifrit - Councilmember January 1, 2007 December 31,2010
Phyllis J. Mills - Councilmember January 1, 2007 December 31,2008
Charles E. Warner, Jr. - Councilmember January 1, 2007 December 31,2010
Robin W. Smith - Councilmember January 1, 2007 December 31,2010
Matthew S. Delligatti - Councilmember January 1, 2007 December 31,2010
Burley Tennant - Councilmember January 1, 2007 December 31,2010
De’ Andrea Bussey - Councilmember January 1, 2005 December 31,2008
Ronald J. Straight - Councilmember January 1, 2005 December 31,2008

CH907876.2 4
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The names of the duly appointed, qualified and acting members of the
Sanitary Board of the Issuer are as follows:

Chairman - S. Scott Sears
Member - J. Peale Davidson
Member - . William D. Roberts

The duly appointed and acting City Manager to the Issuer is Bruce McDaniel.
The duly appointed and acting Clerk is Janet Keller. The duly appointed and acting City
Attorney is Kevin Sansalone in Fairmont, West Virginia.

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

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

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. All
insurance for the System required by the Bond Legislation and Loan Agreement is in full
force and effect.

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

CH907876.2 5




O

M
R

O

O

the Loan Agreement which should be disclosed for the purpose for which it is to be used or
which it is necessary to disclose therein in order to make the statements and information in
the Loan Agreement not misleading; and (iv) the Issuer is in compliance with the Loan
Agreement.

11. RATES: The Issuer’s sewer rates and charges were established
pursuant to a Final Order entered by the Public Service Commission of West Virginia in
consolidated case numbers 06-0348-S-CN and 06-0417-S-MA. The time for appeal of such
Final Order has expired prior to the date hereof without any appeal, and such rates are
currently effective.

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

13. BOND PROCEEDS: On the date hereof, the Issuer received
$747,669 from the Authority and the DEP, being a portion of the principal amount of the
Bonds. The balance of the principal amount of the Bonds will be advanced to the Issuer as
acquisition and construction of the Project progresses.

14. PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE: Upon adoption of the Bond Ordinance, an abstract thereof, determined by
the Governing Body to contain sufficient information as to give notice of the contents thereof,
was published once each week for 2 successive weeks, with not less than 6 full days between
each publication, the first such publication occurring not less than 10 days before the date
stated below for the public hearing, in the Times West Virginian, a qualified newspaper
published and of general circulation in the City of Fairmont, together with a notice to all
persons concerned, stating that the Bond Ordinance had been adopted and that the Issuer
contemplated the issuance of the Bonds described in such Bond Ordinance, stating that any
person interested may appear before the Governing Body at the public hearing held at a
public meeting of Governing Body on the 24" day of April, 2007, at 7:00 p.m., at the City
Council Chambers located at the Fairmont Public Safety Building, Fairmont, West Virginia
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.

CH907876.2 6
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15. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
all orders and approvals from the Public Service Commission of West Virginia, including the
Final Order entered on August 31, 2006, in consolidated case numbers 06-0348-S-CN and
06-0417-S-MA, among other things, granting to the Issuer a certificate of convenience and
necessity for the Project, approving the financing for the Project, and setting the sewer rates
and charges for the System. The time for appeal of the Final Order has expired prior to the
date hereof without any appeal.

16. SPECIMEN BOND: Delivered concurrently herewith is a true and
accurate specimen of the Bond.

17. CONEFELICT OF INTEREST: No member, officer or employee of
the Issuer or the Board has a substantial financial interest, direct, indirect or by reason of
ownership of stock in any corporation, in any contract with the Issuer or in the sale of any
land, materials, supplies or services to the Issuer or to any contractor supplying the Issuer,
relating to the 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. | GRANTS: As of the date hereof, the Federal Assistance Grant from
the Fiscal Year 2005 Appropriations Act in the amount of $962,240 is in full force and effect. -

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. CLEAN WATER ACT: The Project as described in the Bond
Ordinance complies with Sections 208 and 303(e) of the Clean Water Act.

21. EXECUTION OF COUNTERPARTS: This document may be

executed in one or more counterparts, each of which shall be deemed an original and all of
which shall constitute but one and the same document.

[Remainder of Page Intentionally Blank]
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WITNESS our signatures and the official seal of the CITY OF FAIRMONT
on the day and year first written above.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

F,/gllﬁ% Mayor
/ /7
ﬁ@/ City Manager
V4

QMf «j / (&W«, City Clerk

Counsel to the Issuer

08.16.07
268460.00004
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WITNESS our signatures and the official seal of the CITY OF FAIRMONT
on the day and year first written above.

[CORPORATE SEAL]
SIGNATURE ) OFFICIAL TITLE
Mayor
City Manager
City Clerk

/@'/ M Counsel to the Issuer
7

08.16.07
268460.00004
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CITY OF FAIRMONT

Sewer Revenue Bonds, Series 2007 A
(West Virginia SRF Program)

CERTIFICATE OF ENGINEER

I, Steven A. Cain, Registered Professional Engineer, West Virginia License
No. 15264, of Greenhorne & O’Mara, Inc., Fairmont, West Virginia, hereby certify on
this 11th day of October, 2007 as follows:

1. My firm is engineer for the acquisition and construction of certain
extensions, additions, betterments and improvements (the "Project") to the existing
public sewerage system (the "System") of the City of Fairmont (the "Issuer”) to be
constructed primarily in Marion County, West Virginia, which acquisition and
construction are being permanently financed in part by the proceeds of the above-
captioned bonds (the "Bonds") of the Issuer. Capitalized terms used herein and not
otherwise defined herein shall have the meanings set forth in the Bond Ordinance
enacted by the Issuer on April 24, 2007, as supplemented, and the Loan Agreement, by
and among the Issuer, the West Virginia Department of Environmental Protection
("DEP") and the West Virginia Water Development Authority (the "Authority"), dated
September 20, 2007 (the "Loan Agreement").

2. The Bonds are being issued for the purposes of (i) paying a portion
of the costs of acquisition and construction of the Project; and (ii) paying certain costs
of issuance of the Bonds and related costs. ’

3.  To the best of our knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements
relating to the Project, the Project will be constructed in general accordance with the
approved plans, specifications and designs prepared by my firm and approved by the
DEP and any change orders approved by the Issuer, the DEP and all necessary
governmental bodies; (ii) the Project, as designed, is adequate for its intended purpose
and has a useful life of at least 22 years, if properly constructed, operated and
maintained, excepting anticipated replacements due to normal wear and tear; (iii) the
Issuer has received bids for the acquisition and construction of the Project which are in
an amount and otherwise compatible with the plan of financing set forth in the
Schedule B, attached hereto as Exhibit A and Kevin Sansalone, City Attorney, has
ascertained that all successful bidders have made required provisions for all insurance
and payment and performance bonds and that such insurance or binders and such bonds
have been verified for accuracy; (iv) the successful bidders received any and all addenda

CH907862.1

13




D

O

Q

O

O

o

O

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 the
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 applicable permits required by the laws of the State of West
Virginia and the United States necessary for the acquisition and construction of the
Project and the operation of the System; (ix) in reliance upon the certificate of Issuer's
certified public accountants, Bennett & Dobbins PLLC, as of the effective date thereof,
the rates and charges for the System as enacted by the Issuer will be sufficient to comply
with the provisions of the Loan Agreement; (x) the net proceeds of the Bonds, together
with all other moneys on deposit or to be simultaneously 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 (x1)
attached hereto as Exhibit A is the final amended "Schedule B - Final Total Cost of
Project, Sources of Funds and Cost of Financing" for the Project.

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

00y, GREENHORNE & O’MARA, INC.
Yo,

(SEAL) § égg&fﬁ‘ %%% @ﬁ OL @w(
' 15264 3 g -

§‘% t2 staTE OF i g5 Steven A. Cain, P.E.
- 208 @?ﬁs; West Virginia License No. 15264
TRl RGN SIS
&

2, S, *owoasec w%
LA PSS AN
26,200, et
(7 (IR DX\
’””0%&;“\“‘
268460.00004
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CITY OF FAIRMONT
SEWER REVENUE BONDS
SCHEDULE B
A. Cost of Project TOTAL CWSRF SAP (55%) OWNER
1. Construction 5,255,717.00] 4,254,837.00 962,240.00 38,640.00
Construction Contingency (5%) 262,786.00 262,786.00 0.00 0.00
2. SSES
Smoke/ Dye Test / Manhole Reports 189,384.00 189,384.00 0.00 0.00
Video Monitoring 35,000.00 35,000.00 0.00 0.00
Flow Monitoring 60,000.00 60,000.00 0.00 0.00
3. Technical Services (G&0)
a. Design 289,468.00 289,468.00 0.00 0.00
b. Inspection 230,058.00 230,058.00 0.00 0.00
¢. Special Services
i. Aerial mapping 120,730.00 120,730.00 0.00 0.00
ii. Design Survey 30,000.00 30,000.00 0.00 0.00
iii. Stake Qut 18,000.00 18,000.00 0.00 0.00
iv. Direct Cost 26,997.00 26,997.00 0.00 0.00
4. Legal & Fiscal
a. Legal 20,000.00 20,000.00 0.00 0.00
b. Accounting 10,000.00 10,000.00 0.00 0.00
5. Administration 0.00 0.00 0.00 0.00
6. Sites & Other Lands 0.00 0.00 0.00 0.00
7. Repayment of Existing Debt Reserve 0.00 0.00 0.00 0.00
8. Project Contingency 0.00 0.00 0.00 0.00
9. TOTAL of Lines 1 Through 8 6,548,140.00]  5,547,260.00 $962,240.00 38,640.00
B. COST OF FINANCING
10. Funded Reserve 0.00 0.00 0.00 0.00
11. Registrar Fee 500.00 500.00 0.00 0.00
12. Bond Counsel (Steptoe & Johnson) 30,000.00 30,000.00 0.00 0.00
13. Cost of Issuance {Lines 10 through 12) 30,500.00 30,500.00 0.00 0.00
14. TOTAL PROJECT COST (Line 9 plus line 13) 8,578,640.00]  5,577,760.00 0.00 0.00
C. SOURCES OF OTHER FUNDS
15. Federal Grants 962,240.00 0.00 962,240.00 0.00
16. State Grant 0.00 0.00 0.00 0.00
17. Any Other Source (Owner Contribution) 38,640.00 0.00 0.00 38,640.00
18. TOTAL GRANT FUNDING (Lines 15 through 17) 962,240.00 0.00 962,240.00 0.00
19. Size of Bond Issue (Line 14 minus Line 18) 5,677,760.00 0.00 962,240.00 38,640.00
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Bennett & Dobbins rLLC

317 Cleveland Avenue
Fairmont, WV 26554-1604
Telephone: (304) 366-4295  Fax: (304) 366-4311

October 11, 2007

City of Fairmont
Sewer Revenue Bonds, Series 2007 A
(West Virginia SRF Program)

City of Fairmont
Fairmont, West Virginia

West Virginia Water Development
Authority-
Charleston, West Virginia

West Virginia Department of
Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges of the sanitary sewer system (the “System”) of the City
of Fairmont (the “Issuer”) as set forth in the Final Order of the Public Service Commission of West
Virginia entered on August 31, 2006, in consolidated case numbers 06-0348-S-CN and 06-0417-
S-MA, and projected operation and maintenance expenses and anticipated customer usage as
furnished to us by Greenhorne & O'Mara, Inc., it is our opinion that such rates and charges will be
sufficient to produce Net Revenues equal to not less than 125% of (i) the maximum annual debt
service on the Sewer Revenue Bonds, Series 2007 A (West Virginia SRF Program) (the “Bonds”),
dated the date hereof, issued in the original aggregate principal amount of $5,577,760 to the
West Virginia Water Development Authority, and all other obligations secured by or payable from
the revenues of the System on a parity with the Bonds, including the Issuer's Sewerage System
Refunding Revenue Capital Appreciation Bonds, Series 1988, dated November 30, 1988, issued
in the original aggregate principal amount of $3,680,320 (the “Series 1988 Bonds”), and Sewer
Revenue Bonds, Series 2003 A (West Virginia SRF Program), dated June 26, 2003, issued in the
original aggregate principal amount of $485,543 (the “Series 2003 A Bonds”) (collectively, the
“Prior Bonds”); and (ii) the amount due under the Investment Purchase Agreement in each Fiscal
Year, as defined in.the ordinance authorizing the Series 1988 Bonds.

It is our further 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 will not be less than 125% of the largest aggregate amount that will mature
and become due in any succeeding fiscal year for principal of and lnterest on the Bonds and the
Series 2003 A Bonds.

Very truly yours,

Bennett & Dobbine PLLC

Bennett & Dobbins PLLC .

GARY K. BENNETT, MBA-CPA
CERTIFIED PUBLIC ACCOUNTANTS : ZACHARY D. DOBBINS, CPA
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CITY OF FAIRMONT

Sewer Revenue Bonds, Series 2007 A
(West Virginia SRF Program)

CERTIFICATE AS TO ARBITRAGE

The undersigned Mayor of the City of Fairmont in Marion County,
West Virginia (the "Issuer"), being the official of the Issuer duly charged with the
responsibility for the issuance of the $5,577,760 Sewer Revenue Bonds, Series 2007 A
(West Virginia SRF Program), of the Issuer, dated the date hereof (the "Bonds"), hereby
certifies on the 11th day of October, 2007 as follows:

1.  This certificate is being executed and delivered pursuant to Section 148
of the Internal Revenue Code of 1986, as amended, and the temporary and permanent
regulations promulgated thereunder or under any predecessor thereto (the "Code"). Iam 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 same meaning as set forth in the Bond Ordinance duly
enacted by the Issuer on April 24, 2007, as supplemented (the "Bond Ordinance" or
"Ordinance"), authorizing the Bonds.

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

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

4, This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on October 11, 2007, the date on which the Bonds are
to be physically delivered in exchange for an initial advance of $747,669, being more than
a de minimus portion of the principal amount of the Bonds, and, to the best of my knowledge
and belief, the expectations of the Issuer set forth herein are reasonable.

5.  The Bonds were sold on October 11, 2007, to the West Virginia Water
Development Authority (the "Authority"), pursuant to a loan agreement dated September
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20, 2007, by and among the Issuer, the Authority, and the West Virginia Department of
Environmental Protection (the "DEP"), for an aggregate purchase price of $5,577,760 (100 %
of par), at which time, the Issuer received $747,669, being the first advance of the principal
amount of the Bonds from the Authority. No accrued interest has been or will be paid on the
Bonds. The balance of the principal amount of the Series 2007 A Bonds will be advanced to
the Issuer as acquisition and construction of the Project progresses.

6. In the Bond Ordinance pursuant to which the Bonds are issued, the Issuer
has covenanted 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 Bonds which would cause the Bonds to be
"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take all
actions that may be required of it (including, without implied limitation, the timely filing of
a federal information return with respect to the Bonds) so that the interest on the Bonds will
be and remain excluded from gross income for federal income tax purposes, and will not take
any actions which would adversely affect such exclusion. The Issuer has, therefore,

covenanted to not intentionally use any portion of the proceeds of the Bonds to acquire higher

yielding investments or to replace funds which were used directly or indirectly to acquire
higher yielding investments, except as otherwise allowed under Section 148 of the Code. The
Issuer, in the Bond Ordinance, has further covenanted that it will take all actions that may
be required of it so that the interest on the Bonds will be and remain excluded from gross
income for federal income tax purposes, and will not take any actions which would adversely
affect such exclusion.

7.  The Bonds are being delivered simultaneously with the delivery of this
certificate and are issued for the purposes of (i) paying a portion of the costs of acquisition
and construction of certain extensions, additions, betterments and improvements to the
existing public sewerage system of the Issuer (the “Project”); and (ii) paying certain costs
of issuance and related costs.

8.  The Issuer shall, on the date hereof or immediately hereafter, enter into
agreements which require the Issuer to expend in excess of 5% of the net sale proceeds of
the Bonds on the Project, constituting a substantial binding commitment, or has already done
s0. Acquisition and construction of the Project and allocation of the net sale proceeds of the
Bonds to expenditures of the Project shall commence immediately and shall proceed with due
diligence to completion and, with the exception of proceeds deposited in the Series 2007 A
Bonds Reserve Account, if any, all of the proceeds from the sale of the Bonds, together with
any investment earnings thereon, will be expended for payment of costs of the Project on or
before November 1, 2008, except as otherwise required for rebate to the United States under
Section 148(f) of the Code. Acquisition and construction of the Project is expected to be
completed by May 1, 2009.

9.  The total cost of the Project (including all costs of issuance of the Bonds)
is estimated at $6,578,640. Sources and uses of funds for the Project are as follows:
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SOURCES
Gross Proceeds of the Bonds $5,577,760
Federal Assistance Grant from FY 2005 Appropriations Act 962,240
City of Fairmont 38,640 -
Total Sources $6,578,’ 640
USES
Costs of Acquisition and

Construction of the Project $6,548,140
Costs of Issuance 30,500
Total Uses $6.578.640

The total amount of the costs of the Project is estimated to be at least equal to the gross
proceeds of the Bonds. Except for the proceeds of the Bonds, no other funds of the Issuer
will be available to meet costs of the Project, which would constitute "replacement proceeds"
within the meaning of Treas. Reg. § 1.148-1(c), inasmuch as (i) the Issuer does not
reasonably expect that the term of the Bonds is longer than is reasonably necessary for the
governmental purposes of the Issuer, (ii) the weighted average maturity of the Bonds does
not exceed 120% of the average reasonably expected economic life of the Project, and
(iti) there are no amounts that have a sufficiently direct nexus to the Bonds or to the
governmental purpose of the Bonds to conclude that the amounts would have been used for
that governmental purpose if the proceeds of the Bonds were not used or to be used for that
governmental purpose.

10.  Pursuant to Article V of the Bond Ordinance, the following special funds
or accounts have been created (or continued if previously established by the Prior
Ordinances):

(1) Revenue Fund;

(2) Depreciation Fund;

(3) Operation and Maintenance Fund;

(4) Series 2007 A Bonds Construction Trust Fund;
(5) Series 2007 A Bonds Sinking Fund; and

(6) Series 2007 A Bonds Reserve Account.

CHY07857.2 3
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11.  Pursuant to Article VI of the Bond Ordinance, the proceeds of the Bonds
will be deposited as follows:

(1)  Series 2007 A Bonds proceeds in the amount of $-0-
will be deposited in the Series 2007 A Bonds Sinking Fund as
capitalized interest and applied to payment of interest on the
Bonds during acquisition and construction of the Project and for
not more than six months thereafter.

(2) Series 2007 A Bonds proceeds in the amount of $-0-
will be deposited in the Series 2007 A Bonds Reserve Account.

(3)  The balance of the proceeds of the Series 2007 A
Bonds will be deposited in the Series 2007 A Bonds Construction
Trust Fund as received from time to time and applied solely to
payment of costs of the Project, including costs of issuance of the
Series 2007 A Bonds and related costs.

Amounts in the Series 2007 A Bonds Construction Trust Fund, if invested, will
be invested without yield limitation for a period necessary to complete the Project, not.to
exceed 3 years, except as otherwise set forth herein. All of such moneys are necessary for
such purpose.

Except for “preliminary expenditures” as defined in Treasury Regulation
§ 1.150 - 2(f)(2), none of the proceeds of the Series 2007 A Bonds will be used to reimburse
the Issuer for costs of the Project previously incurred and paid by the Issuer with its own or
other funds.

12.  Moneys held in the Series 2007 A Bonds Sinking Fund will be used
solely to pay principal of and interest on the Bonds and will not be available to meet costs of
acquisition and construction of the Project. All investment earnings on moneys in the
Series 2007 A Bonds Sinking Fund and Series 2007 A Bonds Reserve Account, if any, will
be withdrawn therefrom and deposited into the Series 2007 A Bonds Construction Trust Fund
during construction of the Project, and following completion of the Project, will be deposited,
pot less than once each year, in the Revenue Fund, and such amounts will be applied as set
forth in the Bond Ordinance.

13.  Except for the Series 2007 A Bonds Sinking Fund and the Series 2007 A
Bonds Reserve Account, there are no other funds or accounts established or held by the
Issuer which are reasonably expected to be used to pay debt service on the Bonds, or which
are pledged as collateral for the Bonds and for which there is a reasonable assurance that
amounts therein will be available to pay debt service on the Bonds if the Issuer encounters
financial difficulties. The Issuer does not expect that moneys in the Depreciation Fund will
be used or needed for payments upon the Bonds. Except as provided herein, no funds which
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have been or will be used to acquire directly or indirectly securities, obligations, annuity
contracts, investment-type property or any residential rental property for family units which
is not located within the jurisdiction of the Issuer and which is not acquired to implement a
court ordered or approved housing desegregation plan producing a yield in excess of the yield
on the Bonds have been or will be pledged to payment of the Bonds. Less than 10% of the
moneys received from the sale of the Bonds, if any, will be deposited in the
Series 2007 A Bonds Reserve Account or any other reserve or replacement fund. The
amounts deposited in the Series 2007 A Bonds Reserve Account from time to time by the
Issuer will not exceed the maximum annual principal of and interest on the Bonds and will
not exceed 125% of average annual principal of and interest on the Bonds. Amounts in the
Series 2007 A Bonds Reserve Account, not to exceed 10% of the proceeds of the Bonds, if
invested, will be invested without yield limitation. The establishment of the
Series 2007 A Bonds Reserve Account is required by the Authority, is vital to its purchase
of the Bonds, and is reasonably required to assure payments of debt service on the Bonds.

Because amounts in the Depreciation Fund may be expended for other purposes,
there is no reasonable assurance that any such amounts would be available to meet debt
service if the Issuer encounters financial difficulties; thus, such amounts may be invested
without yield limitation.

14.  Not later than simultaneously with the delivery of the Bonds, the Issuer
shall enter into a contract for the construction of the Project, and the amount to be expended
pursuant to such contract exceeds 5% of the net sale proceeds of the Bonds.

15.  Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. The acquisition and construction of the Project
is expected to be completed within 12 months of the date hereof.

16.  Except for a reasonable temporary period until such proceeds are needed
for the purpose for which such Bonds were issued or as otherwise allowed, no portion of the
proceeds of the Bonds will be used, directly or indirectly, to acquire higher yielding
investments, or to replace funds which were used, directly or indirectly, to acquire higher
yielding investments, all within the meaning of Section 148 of the Code.

17.  The Issuer will comply with the provisions of the Code, for which the
effective date precedes the date of delivery of its Bonds to the Authority.

18.  With the exception of the amount, if any, deposited in the Series 2007
A Bonds Sinking Fund for payment of interest on the Bonds and the amount deposited in the
Series 2007 A Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within 18 months from the date of issuance thereof.

19.  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.
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20. The Series 2007 A Bonds Sinking Fund (other than the
Series 2007 A Bonds Reserve Account therein) is intended primarily to achieve a proper
matching of payments of debt service on the Bonds each year. The Series 2007 A Bonds
Sinking Fund (other than the Series 2007 A Bonds Reserve Account therein) will be depleted
at least once a year except for a reasonable carryover amount not in excess of the greater of
1/12th of annual debt service on the Bonds, or 1 year's interest earnings on the
Series 2007 A Bonds Sinking Fund (other than the Series 2007 A Bonds Reserve Account
therein). Except as otherwise allowed, any money deposited in the Series 2007 A Bonds
Sinking Fund for payment of the principal of or interest on the Bonds (other than the
Series 2007 A Bonds Reserve Account therein), will be spent within a 13-month period |
beginning on the date of receipt and will be invested without yield limitation, and any moneys
received from the investment of amounts held in the Series 2007 A Bonds Sinking Fund
(other than in the Series 2007 A Bonds Reserve Account therein) will be spent within a
1-year period beginning on the date of receipt.

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

- 22.  All property financed with the proceeds of the Bonds will be held for
federal income tax purposes by (or on behalf of) a qualified governmental unit.

23.  No more than 10% of the proceeds of the Bonds will be used (directly
or indirectly) in any trade or business carried on by, and less than 5% of the proceeds of the
Bonds have been or will be used to make or finance loans to, any person who is not a
governmental unit.

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

25.  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.

26. The Issuer shall not permit at any time or times any of the proceeds of
the Bonds or any other funds of the Issuer to be used directly or indirectly in a manner which
would result in the exclusion of the Bonds from treatment afforded by Section 103(a) of the
Code by reason of classification of the Bonds as "private activity bonds" within the meaning
of the Code. The Issuer will take all actions and refrain from taking such actions as shall be
necessary to comply with the Code in order to ensure the interest on the Bonds is excludable
from gross income for federal income tax purposes.

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

CH907857.2 6
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28. [RESERVED]

29. The Issuer has retained the right to amend the Bond Ordinance
authorizing the issuance of the Series 2007 A Bonds if such amendment is necessary to assure
compliance with Section 148(f) of the Code or as may otherwise be necessary to assure the
exclusion of interest on the Series 2007 A Bonds from gross income for federal income tax
purposes.

‘ 30. The Issuer shall comply with the yield restriction on the proceeds of the
Bonds as set forth in the Code.

31. The Issuer has either (a) funded the Series 2007 A Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become due
on the Bonds in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 2007 A Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10-year period until such Series 2007 A Bonds
Reserve Account holds an amount equal to the maximum amount of principal and interest
which will mature and become due on the Bonds in the then current or any succeeding year.
Moneys in the Series 2007 A Bonds Reserve Account and the Series 2007 A Bonds Sinking
Fund (established for the annual payment of principal and interest) will be used solely to pay
principal of and interest on the Bonds and will not be available to pay costs of the Project.

32.  The Issuer shall submit to the Authority within 15 days following the end
of each bond year a certified copy of its rebate calculation or, if the Issuer qualifies for the
small governmental issuer exception to rebate, the Issuer shall submit a certificate stating that
it is exempt from the rebate provisions and that no event has occurred to its knowledge
during the bond year which would make the Bonds subject to rebate.

33.  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 any of the Bonds and (c) will be paid out of substantially the same
source of funds or will have substantially the same claim to be paid out of substantially the

. same source of funds as any of the Bonds.

34.  The transactions contemplated herein do not represent an exploitation of
the difference between taxable and tax-exempt interest rates and the execution and delivery
of the Bonds is not occurring sooner than otherwise necessary, nor are the Bonds in principal
amounts greater than otherwise necessary or to be outstanding longer than otherwise
necessary.

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

36. The Issuer covenants and agrees to comply with the rebate requirements
of the Code if not exempted therefrom, and with all other requirements of the Code
necessary, proper or desirable to maintain the tax-exempt status of the Bonds.

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

38. On the basis of the foregoing, it is not expected that the proceeds of any
of the Bonds will be used in a manner that would cause any of the Bonds to be "arbitrage
bonds" within the meaning of Section 148 of the Code.

39. 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.

40. Steptoe & Johnson PLLC is entitled to rely upon the representations,
expectations, covenants, certifications and statements contained herein in rendering its

opinions regarding the tax-exempt status of interest on the Bonds.

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

[Remainder of Page Intentionally Left Blank]
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WV MUNICIPAL BOND COMMISSION
#8 Capitol Street

Terminal Building, Suite 500

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: October 11, 2007

(See Reverse for Instructions)

ISSUE: City of Fairmont, Sewer Revenue Bonds, Series 2007 A (West Virginia SRF Program)

ADDRESS: Post Office Box 1428, Fairmont, West Virginia 26555

COUNTY: _Marion

PURPOSE OF ISSUE: New Money: X

Refunding:
ISSUE DATE: October 11,2 007

ISSUE AMOUNT: _$ 5,577,760

1ST DEBT SERVICE DUE: June 1, 2009

1ST DEBT SERVICE AMOUNT: $84.765.80

REFUNDS ISSUE(S) DATED: N/A

CLOSING DATE: October 11, 2007

RATE: 2%: Administrative Fee 1.0%

1ST PRINCIPAL DUE: June 1, 2009

PAYING AGENT: Municipal Bond Commis_sion

BOND
COUNSEL: Steptoe & Johnson PLLC

UNDERWRITERS
COUNSEL: Jackson Kelly PLLC

Contact Person: Vincent A. Collins, Esquire

Contact Person: Samme L. Gee, Esquire

Phone: _(304) 598-8161

Phone: (304) 340-1318

CLOSING BANK: The Huntington National Bank

ESCROW TRUSTEE:

Contact Person: __ Margaret Byrd

Contact Person:

Phone: (304) 363-5800

Phone:

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: __Bruce McDaniel

OTHER:
West Virginia Department of Environmental Protection

Position: City Manager Contact Person: Mike Johnson, P.E.
Phone: (304) 366-6211 Function: Program Manager
Phone: (304) 926-0499
DEPOSITS TO MBC AT CLOSE: ____Accrued Interest: $
By: Wire ___ Capitalized Interest: $
Check Reserve Account: $
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire ____To Escrow Trustee: $
Check — To Issuer $
IGT _____To Cons. Invest. Fund §
____ To Other: $

NOTES: Reserve account to be funded over 10 years.

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:
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The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal
Bond Commission with an early warning of three basic facts no later than the day of closing
on any issue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.

2. Date of first action or debt service.

3 Contact people should we lack documents, information, or funds needed to
administer the issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission within
the 30 days specified by the West Virginia Code 13-3-8. This notice is not intended to
provide all the information needed to administer an issue, but to alert the Commission and
ensure that no debt service payments are missed due to delays in assembling bond transcripts.
If, at the time of closing, documents such as the ordinance and all supplements, debt service
schedules, and a specimen bond or photostat are available and submitted with this form, it
will greatly aid the Commission in the performance of its duties. These documents are
needed to set up the proper accounts and to advise the issuer of monthly deposit requirements
as far in advance of the first debt service as possible.

It is not necessary to complete all items if they are not pertinent to your issue.
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate
the county of their business office. Complete "Rate" only if the issue has only one rate.
Please complete a separate form for each series of an issue. Other important information can
be recorded under "Notes. "

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form
before closing. If no significant facts change by closing, no resubmission at closing is
required. If, however, there are changes, please submit an updated form, with changes
noted, at closing.

If you should have any questions concerning this form, please call the Commission.

05/09/07
268460.00004
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CITY OF FAIRMONT

Sewer Revenue Bonds, Series 2007 A
(West Virginia SRF Program)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

The Huntington National Bank, Fairmont, West Virginia, hereby accepts
appointment as Depository Bank in connection with a Bond Ordinance of the City of
Fairmont (the "Issuer") enacted by the Issuer on April 24, 2007, and a Supplemental
Resolution adopted by the Issuer on September 25, 2007 (collectively, the "Bond
Legislation"), authorizing issuance of the Issuer's Sewer Revenue Bonds, Series 2007 A
(West Virginia SRF Program), dated October 11, 2007, issued in the original aggregate
principal amount of $5,577,760 (the "Bonds"), and agrees to serve as Depository Bank in
connection with the Bonds all as set forth in the Bond Legislation.

WITNESS my signature on this 11th day of October, 2007.

THE HUNTINGTON NATIONAL BANK

%@wmwz%%

Its:  Authorized Officer

268460.00004
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CITY OF FAIRMONT

Sewer Revenue Bonds, Series 2007 A
(West Virginia SRF Program)

ACCEPTANCE OF DUTIES AS REGISTRAR

The Huntington National Bank, Charleston, West Virginia, hereby accepts

- appointment as Registrar in connection with the City of Fairmont Sewer Revenue Bonds,

Series 2007 A (West Virginia SRF Program), dated October 11, 2007, issued in the original

aggregate principal amount of $5,577,760 (the "Bonds"), and agrees to perform all duties of

Registrar in connection with the Bonds, all as set forth in the Bond Legislation authorizing
issuance of the Bonds. - : :

‘WITNESS my signature on this 11th day of October, 2007.

THE HUNTINGTON NATIONAL BANK

By

N . a4 &
Its: Author‘i},@d/ Ofﬁ}é’r’

268460.00004
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CITY OF FAIRMONT

Sewer Revenue Bonds, Series 2007 A
(West Virginia SRF Program)

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 Fairmont (the "Issuer"), hereby certifies that on the
date hereof, the single, fully registered Sewer Revenue Bond, Series 2007 A (West Virginia
SRF Program), of the Issuer, dated October 11, 2007, in the principal amount of
$5,577,760, numbered AR-1, was registered as to principal and interest in the name of
"West Virginia Water Development Authority” in the books of the Issuer kept for that
purpose at our office, by a duly authorized officer on behalf of Huntington National Bank,
as Registrar.

WITNESS my signature on this 11th day of October, 2007.

THE HUNTINGTON NATIONAL BANK

By: / ene? p:
Its:  Authorize Off}:,er/

268460.00004
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CITY OF FAIRMONT

Sewer Revenue Bonds, Series 2007 A

(West Virginia SRF Program)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 11th day of October,
2007, by and between the CITY OF FAIRMONT, 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 $5,577,760 Sewer Revenue Bonds, Series 2007 A (West Virginia SRF
Program), in fully registered form (the "Bonds"), pursuant to a Bond Ordinance of the Issuer
duly enacted April 24, 2007, and a Supplemental Resolution of the Issuer duly adopted
September 25, 2007 (collectively, the "Bond Legislation");

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

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

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

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

CH907882.1
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1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation,
such duties including, among other things, the duties to authenticate, register and deliver
Bonds upon original issuance and when properly presented for exchange or transfer, and
shall do so with the intention of maintaining the exemption of interest on the Bonds from
federal income taxation, in accordance with any rules and regulations promulgated by the
United States Treasury Department or by the Municipal Securities Rulemaking Board or
similar regulatory bodies as the Issuer advises it of and with generally accepted industry
standards.

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

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

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

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

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

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

ISSUER: City of Fairmont
Post Office Box 1428
Fairmont, West Virginia 26555
Attention: Mayor
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REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

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

9.  This document may be executed in one or more counterparts each of
which shall be deemed an original and all of which shall constitute but one and the same
document.

1 [Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOFEF, 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.

268460.00004
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CITY OF FAIRMONT

Its: Mayor/

THE HUNTINGTON NATIONAL BANK

By: Ay /@
Its: Author'}ed’ Ofﬁ}é{ ~—
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Bond Legislation included in bond transcript as Documents No. 1 and No. 2
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ORDINANCE NO.

CITY OF FAIRMONT

SUPPLEMENTAL AND AMENDATORY ORDINANCE
SUPPLEMENTING AND AMENDING ORDINANCE NO. 680 OF
THE CITY OF FAIRMONT, ENACTED AUGUST 13, 1985;
AUTHORIZING THE REFUNDING OF A PORTION OF THE
OUTSTANDING SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 1985, OF TBE CITY OF FAIRMONT,
WEST VIRGINIA; AUTHORIZING THE ISSUANCE OF
SEWERAGE SYSTEM REFUNDING REVENUE CAPITAL
APPRECIATION BONDS, SERIES 1988, OF THE CITY IN
THE AGGREGATE PRINCIPAL AMOUNT OF NOT MORE THAN
$13,500,000, THE PROCEEDS OF WHICH, TOGETHER
WITH OTHER FUNDS OF THE CITY, SHALL BE EXPENDED
FOR SUCH REFUNDING AND TG PAY COSTS 1IN
CONNECTION THEREWLTH; PROVIDING FOR  THE
AMENDMENT OF ORDINANCE NO. 680 TO PERMIT THE
REFUNDING OF LESS THAN ALL OF SUCH SERIES 1985
BONDS; PROVIDING FOR THE RIGHTS AND REMEDIES OF,
AND THE SECURITY FOR, THE REGISTERED OWNERS OF
SUCH BONDS; PROVIDING FOR THE ADOPTION OF A
SUPPLEMENTAL RESOLUTION AND THE FORM OF AND
EXECUTION AND DELIVERY OF AN ESCROW DEPOSIT
AGREEMENT, AN INVESTMENT PURCHASE AGREEMENT AND
OTHER INSTRUMENTS; AND ENACTING OTHER PROVISIONS
WITH RESPECT TO SUCH BONDS

WHEREAS, the City of Fairmont (the "City”) owns and
operates a wmunicipal sewerage system (the '"System") and has
heretofore financed the acquisition and construction of the System
and certain additions, extensions and improvements for the System by
issuance of several series of bonds or refunding bonds, of which
there are presently outstanding the Sewerage System Refunding
Revenue Bonds, Series 1985, dated September 15, 1985, issued in the
original aggregate principal amount of $7,370,000, and now
outstanding in the principal amount of $7,185,000, the last maturity
being November 1, 2011 (the "Prior Bonds"), as provided in an
ordinance enacted August 13, 1985, and designated "Ordinance
No. 680" and supplemented by a supplemental resolution adopted
September 17, 1985 (such ordinance, as so supplemented, herein
called the "Prior Ordinance');



WHEREAS, under the provisions of Chapter 16, Article 13 of
the Official West Virginia Code of 1931, as amended (the "Act"), the
City is authorized and empowered to issue refunding revenue bonds to
refund, pay or discharge all or any part of its outstanding revenue
bonds; .

WHEREAS, the City is advised that interest savings should
be realized if a portion of the Prior Bonds is refunded, due to
present favorable market conditionms and interest rates, but that
refunding more than such portion would not create any additional.
interest savings; .

WHEREAS, such savings will be applied to certain needed
additions, betterments and Improvements for the System;

WHERFAS, the City has determined that it would thersfore
be to the benefit of the City and its inhabitants to refund such
portion of the Prior Bonds to the first redemption date at which the
Prior Bonds may be redeemed at par, being November 1, 1995, in the
manner set forth herein and in the Escrow Deposit Agreement and
Investment Purchase Agreement (as such terms are defined herein) by
the issuance of a series of bonds to be designated "City of Fairmont
Sewerage System Refunding Revenus Capital Appreciation Bonds,
Series 1988" (the 'Series 1988 Bonds'), limited to the aggregate
principal amount of $13,500,000, such Series 1988 Bonds to be on a
parity with the Prior Bonds, the issuance thereof not effecting a
defeasance of the Prior Ordinance, and containing such other terms
and provisions as are hereinafter provided;

WHEREAS, the Prior Ordinance provides, in Section 6,08
thereof, that additfonal parity Bonds may be dssued to refund the
entirety of one or more series of Bonds issued pursuant thereto, but
the City has determined that refunding of the entire series of the
Prior Bonds would result in little or no savings to the City, and it
is in the best interests of the City to refund only a portion of the
Prior Bonds and to issue the Series 1988 Bonds on a parity with the
Prior Bonds, which will remain Outstanding;

WHEREAS, in order to permit the partial refunding of the
Prior Bonds and realize i1nterest cost savings, the City has
determined that the Prior Ordinance should be amended to permit
issuance of parity Bonds for the purpose of refunding all or any
portion of one or more series of Bomds issued pursuant to the Prior
Ordinance;




WHEREAS, the City has determined that such amendment of
the Prior Ordinance will not be materially adverse to any Holder of
the Prior Bonds, and has obtained the express written comsent of
AMBAC Indemnity Corporation, as insurer of the Prior Bonds, to such
amendment, and such amendment is therefore permitted under the terms
of the Prior Ordinance;

WHEREAS, the City has determined that 2all payments into
the respective funds and accounts provided for im the Prior
Ordinance on account of the Prior Bonds Outstanding, and any other
payments provided for in the Prior Ordinance have been made in full
and will be made in full to the date of delivery of the Series 1988
Bondsg

WHERFAS, the City has obtained all consents required
pursuant to the Prior Ordinance for the refunding of such portion of
the Prior Bonds and for the issuance of the Series 1988 Bonds on a
parity with the Prior Bomds, which will remain outstanding following
such refunding;

WHEREAS, pursuant to the Act, the City has heretofore
established a Sanitary Board and the Sanitary Board has petitioned
the Council to provide for the refunding of such portion of the
Prior Bonds as hereinafter provided; and

WHEREAS, the City now desires to authorize the refunding
of such portion of Prior Bonds as aforesaid, and to provide for the
financing thereof by the issuance of the Series 1988 Bonds as
hereinafter provided;

ROW, THEREFORE, THE CITY OF FAIRMONT HEREBY ORDAINS:
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ARTICLE I

DEFINITIONS; STATUTORY AUTHORITY; FINDINGS

Section 1.01l. Definitions. All capitalized terms used
herein and not otherwise defined in the recitals hereto shall have
the meanings set forth in the Prior Ordinance, In additiom, the
following terms shall have the wmeanings set forth below with respect
to the Series 1988 Bonds notwithstanding the fact that such terms
may have different meanings wunder the Prior Ordinance, in this
Supplemental and Amendatory Ordinance unless the context expressly
requires otherwise:

YAMBAC Indemnity"” means AMBAC Indemnity Corporation, a
Wisconsin~domiciled stock insurance company.

"Bonds" means collectively, the Prior Bouds, the
Series 1988 Bonds, and any additional parity Bonds hereafter issued
within the terms, restrictions and conditions contained in the Prior
Ordinance, as supplemented and amended by this Ordinance.

YBond 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 amniversary date of the Closing Date In the following
year except that the first Bond Year shall begin on the Closing
Date.

"Certificate of Authentication and Registration" means the
Certificate of Authentication and Registration on the Series 1988
Bonds, in substantially the form set forth in Exhibit A hereto.

"Closing Date" means the date upon which there is an
exchange of the Series 1988 Bonds for the proceeds representing the
original purchase price thereof.

"code" shall mean the Internal Revenue Code of 1986, as
amended and supplemented from time to time, and Regulations
thereunder.

"Costs"™ or similar terms means all those costs unow or
hereafter permitted by the Act to be fimanced with bonds issued
pursuant hereto, dincluding, without 1limitation, the costs of
refunding a portion of the Prior Bonds, interest accruing or to
accrue thereon, redemption premiums, the cost of municipal bond

“insurance, expenses for fiscal or other agents, legal expenses and

any other costs or expenses necessary, incidental, desirable or
appurtenant to the dissuance of the Series 1988 3Bonds and the
refunding of a portion of the Prior Bonds.

4,



"Costs of Issuance Fund" means the Costs of Issuance Fund
created by Section 4.01 hereof.

"Depository Bank" means the bank to be designated, as such
in the Supplemental Resolution, and any other bank or mnatiomnal
banking association located in the State of West Virginia, eligible
under the laws of the State of West Virginia to receive deposits of
state and municipal funds and insured by the FDIC that may hereafter
be appointed by the City as Depository Bank.

"DTC-eligible” means, with respect to the Series 1988
Bonds and as hereafter deemed appropriate, meeting the
qualifications prescribed by the Depository Trust Company, New York,
New York.

YEscrow Agent” means the escrow agent for the Escrow Fund
established pursuant to the Escrow Deposit Agreement.

"Escrow Deposit Agreement" means the agreement to be
entered imto between the City and the Bond Commission as the Escrow
Agent, providing for the ultimate payment of a portion of the Prior
Bonds, the disposition of moneys in the various funds and accounts
under the Prior Ordinance and matters in comnection therewith, the
form of which shall be approved by the Supplemental Resolution.

"Escrow Fund" means the fund designated as such in the
Escrow Deposit Agreement,

"Event of Default" means any occurrence or event specified
in Section 7.01.

"Excess Investment Earnings" means an amount equal to the
sum ofs

(A) The excess of

(i) The aggregate amount earned from the
Closing Date on all Nonpurpose Investments in
which Gross Proceeds of the Series 1988 Bonds
are invested [other than amounts attributable to
an excess described in this clause (A4) of this
definition of Excess Investment Earnings], over

(ii) The amount that would have been earned
if the Yield on such Nonpurpose Investments
[other than amounts attributable to an excess
described in this clause (A) of this definition
of Excess Investment Earnings] had been equal to
the Yield on the Series 1988 Bond, plus
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(B) Any income attributable to the excess described
lause (A) of this definition of Excess Investment

Earnings.

"Government Obligations" means direct obligations

of

(including obligations issued or held in book entry form on the
the Department of Treasury of the United States of

books of)
America,

"Gross Proceeds" means the sum of the following amounts:

(i} Original proceeds, namely, net amounts
received by or for the Clty as a result of the
sale of the Series 1988 Bonds, excluding
original proceeds which become tramsferred
proceeds (determined in accordance with
applicable Regulations) of obligations issued to
refund in whole or in part the Series 1988
Bonds; '

({1i) Investment proceeds, namely, amounts
received at any time by or for the City, such as
interegt and dividends, resulting Ifrom the
investment of any original proceeds (as
referenced in eclause (i) above) or investment
proceeds (as referenced in this clause (ii)) in
Nonpurpose Investments, increased by any profits
and decreased (if necessary, below zero) by any
losses on such investments, excluding investment
proceeds which become transferred proceeds
(determined in accordance with applicable
Regulations) of obligations issued to refund in
whole or in part the Series 1988 Bonds;

(1i1) Transferred proceeds, namely, original
proceeds of any prior obligations, and interest
earnings and profits less losses resulting from
investment o0f such original proceeds in
Nonpurpose Investments, which are deemed to
become proceeds of the Series 1588 Bonds ratably
as ordiginal proceeds of the Series 1988 Bonds
and interest earnings and profits resulting from
investment of such original proceeds in
Nonpurpose Investments discharge the outstanding
principal of any such prior obligations, all on
the date of such ratable discharge;

{iv) Sinking fund proceeds, namely,
amounts, other than original proceeds,

6’



investment proceeds or transferred proceeds (as
referenced in clauses (1) through (iii) above)
which are held in any fund to the extent that
the City reasonably expects to use such fund to
pay Debt Service;

(v) Amounts in any fund established hereby
as a reasonably required reserve or replacement
fund;

(vi) Investment Property pledged as
security for payment of Debt Service on the
Series 1988 Bonds by the City;

(vii) Amounts, other than as specified in
this definition, used to pay Debt Service on the
Series 1988 Bonds; and .

(viii) Amounts received as a result of
investing amounts described in this definition.

"Investment Property' means any security (as said term is
defined in Section 165(g)(2)(A) or (B) of the Code), obligation,
annuity contract or investment-type property, excluding, however,
obligations the interest on which is excluded from gross income
under Section 103 of the Code, for federal income tax purposes.

"Investment Purchase Agreement” means the agreement among
the City, the Escrow Agent and the Securities Provider providing for
the purchase by the City of certain securities with a portion of the
Net Revenues.

"Municipal Bond Insurance Policy" means the municipal bond
insurance policy issued by AMBAC Indemnity insuring the payment when
due of the principal of and interest on the Series 1988 Bonds as
provided therein.

"Net Proceeds" means the face amount of the Serles 1988
Bonds, plus accrued interest and premium, if any, less original
issue discount, if any, and less proceeds deposited in the Reserve
Accounts.

"Nonpurpose Investment" means any Investment Property
which is acquired with the Gross Proceeds of the Series 1988 Bonds
and is not acquired in order to carry out the governmental purpose
of the Series 1988 Bonds.

"Nonrefunded Prior Bonds'" means the Outstanding Prior
Bonds which will not be refunded by the Series 1988 Bonds.
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"Ordinance" means the Prior Ordinance, as amended and
supplemented by this Supplemental and Amendatory Ordinance, as it
may hereafter from time to time be further amended or supplemented.

"0Original Purchaser" means Butcher & Singer Inc,,
Philadelphia, Pennsylvania, a corporation, as the purchasers of the
Series 1988 Bonds directly from the City, or such other perscm or
persons, firm or firms, bank or banks, corporation or corporatlons
or such other entity or entities as shall purchase the Series 1988
Bonds directly from the City, as determined by a resolution
supplemental hereto; provided, that the Original Purchaser and the
City shall agree to the purchase of the Series 1988 Bonds, as
hereinafter defined, including the exact principal amount thereof
and interest rate or rates thereon as fixed by said supplemental
resolution to be adoped by the Council at the time of approval of
such sale of said Series 1988 Bonds.

"Outstanding,” when used with reference to Series 1988
Bonds and as of any particular date, describes all Series 1988 Bonds
theretofore and thereupon being issued and delivered except (a) amy
Series 1988 Bond cancelled by the Registrar at or prior to said
date; (b) any Series 1988 Bond for the payment of which momneys,
equal to its principal amount, with interest to the date of
maturity, shall be held 4in trust wunder this Supplemental and
Amendatory Ordinance and set aside for such payment (whether upon or
prior to maturity); (c) any Series 1988 Bond deemed to have been
paid as provided by Section 9.01; and (d) with respect to
determining the number or percentage of Series 1988 Bondholders or
Series 1988 Bonds for the purpose of consents, notices and the like,
any Series 1988 Bond registered to the City.

"Paying Agent" means the Registrar and any other paying
agent for the Series 1988 Bonds which wmay be appointed by a
resolution supplemental hereto, all in accordance with Section 8.12.

"prior Bonds" shall have the meaning defined im the
premises hereof.

"prior Ordinance” shall have the meaning defined in the
premises hereof.

"Private Business Use” means use directly or indirectly in
a trade or business carried on by a natural person or in any
activity carried on by a persom other than a natural person,
excluding, however, use by a state or local governmental unit and
use as a memwber of the gemeral publie.
"purchase Price,” for the purpose of computation of the
Yield of the Series 1988 Bonds, has the same meaning as the term



"issue price" in Sections 1273(b) and 1274 of the Code, and, in
general, means the initial offering price of the Series 1988 Bonds
to the public (not including bond houses and brokers, or similar
persons oOr otrganizations acting in the capacity of underwriters or
wholesalers) at which price a substantial amount of the Series 1988
Bonds of each maturity is sold or, if the Series 1988 Bonds are,
privately placed, the price paid by the first buyer of the
Series 1988 Bonds or the acquisition cost of the first buyer.
“pPurchase Price," for purposes of computing Yield of WNonpurpose
Investments, means the fair market value of the Nonpurpose
Investments on the date of use of Gross Proceeds of the Series 1988
Bonds for acquisition thereof, or if later, om the date that
Investment Property constituting a Nonpurpose Investment becomes a
Nonpurpose Investment of the Series 1988 Bonds.

"Qualified Investments" means and includes any of the
following for all purposes other than (i) investments in escrow
accounts, and (ii) investing, and receiving credit for, accrued and
capitalized interest:

(a) Govermment Obligations;

(b) Obligations of any of the following
federal agencies which obligations represent
full faith and credit of the United States of
America, including:

Export - Import Bank ,

Farmers Home Administration

General Services Administration

U. S. Maritime Administration

Small Business Administration

Government National Mortgage
Association (GNMA)

U. S. Department of Honsing &
Urban Development (PHA's)

Federal Housing Administration;

(c¢) Bonds, notes or other evidences of
indebtedness rated "AAA" by Standard & Poor's
Corporation and '"Aaa" by Moody's Investors
Service issued by the Federal National Mortgage
Association or the Federal Home Loan Mortgage
Corporation with remaining maturities mot
exceeding three years;

(d) U. 8. dollar  denominated deposit

accounts, federal funds and banker's acceptances
with domestic commercial banks which have a

9.
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rating om their short term certificates of
deposit on the date of purchase of "A-1" or
"A~14" by Standard & Poor's and "P-1" by Moody's
and maturing no more than 360 days after the
date of purchagse., (Ratings on holding companies
are not considered as the rating of the bank);

(e) Commercial paper which is rated at the
time of ©purchase in the single Thighest
classification, "A-1+" by Standard & Poor's and
"P-1" by Moody's Investors Service and which
matures not more than 270 days after the date of
purchase;

(f) Investments in a money market £fund
rated "AAAm" or "AAAm-G" or better by Standard &
Poor's Corporation;

(g) Pre-refunded municipal obligations
defined as follows:

Any bonds or other obligatioms of
any state of the United States of
America or of any agency,
ipstrumentality or local governmental
unit of any such state which are not
callable at the option of the obligor
prior to maturity or as to which
irrevocable dinstructions Thave been
given by the obligor to call on the
date specified in the notice; and
(A) which are rated, based on the
escrow, in the highest rating category
of Standard & Poor's Corporation and
Moody's Investors Service, Inc. or any
successors thereto; or (B)(i) which
are fully secured as to principal and
interest and redemption prewmium, if
any, by a fund consisting only of cash
or obligations described in
paragraph (1) above, which fund may be
applied only to the payment of such
principal cf and interest and
redemption premium, if any, om such
bonds or other obligations on the
maturity date or dates thereof or the
specified redemption date or dates

10,
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pursuant to such irrevocable
instructions, as appropriate, and
(ii) which fund is sufficient, as
verified by a nationally recognized
independent: certified public
accountant, to pay principal of and
interest and redemption premium, if
any, on the bonds or other obligations
described in this paragraph on the
maturity date or dates therecf or om
the redemption date or dates specified
in the irrevocable instructions
referred to above, as appropriate;

{(h) Investment agreements approved in
writing by AMBAC Indemnity Corporation
(supported by appropriate opinions of counsel)
and specifically including the Investment
Purchase Agreement;

(1) Other forms of Investments approved in
writing by AMBAC Indemnity, including, but not
limited to, the West Virginia ‘“restricted
consolidated fund” (Fund No, 140) managed by the
West Virginia  State Board of Investments
pursuant to Chapter 12, Article 6 of the
West Virginia Code of 1931, as amended; and

{j) The Investment Purchase Agreement.

"Qualified Investments" means and includes any of the
following:

{a) Cash; or

{b)} Government Obligations.

YRacord Date" means the 15th day of the month preceding
any interest payment date with respect to the Bonds, regardless of
whaether such day is a Saturday, Sunday or legal holiday.

"Registrar" means the bank to be designated in the
Supplemental Resolution as the registrar for the Series 1988 Bonds,
and any successor thereto appointed in accordance with Section 8.08.

"Regulations” means temporary and permanent regulations

promulgated under the Code, and includes applicable regulations
promulgated under the Internal Revenue Code of 1954,

11.
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"Securities Provider" means the bank or other financial
institution which shall purchase the securities in accordance with
the Investment Purchase Agreement, and which shall be designated in
the Supplemental Resolution.

"Series 1988 Bonds" means the Sewerage System Refunding
Revenue Capital Appreciation Bonds, Series 1988, of the City
originally authorized to be issued pursuant to this Supplemental and
Amendatory Ordinance.

"Sinking Fund" means the City of Fairmont 1988 Sewerage
System Bonds Sinking Fund created by Section 4.02.

"Supplemental Resoclution"  means any ordimance or
resolution amendatory hereof or supplemental hereto and, when
preceded by the article '"the," refers specifically to the
Supplemental Resolution authorizing the sale of the Series 1988
Bonds to the Original Purchaser; provided, that any provision
intended to be included in the Supplemental Resolution and not so
included may be contained in any other Supplemental Resolution,.

"Yiald" means that yield which, when used in computing the

‘present worth of all payments of principal and interest (or other

payments in the case of Nonpurpose Investments which require
payments in a form not characterized as principal and interest) on a
Nonpurpose Investment or on the Series 1988 Bonds produces an amount
equal to the purchase price of such Nonpurpose Investment or the
Series 1988 Bonds, all computed as prescribed in applicable
Regulations.

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 iImporting
the masculine gender shall include the feminine and neuter genders
and vice versa.

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

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

Articles, sections and subsections mentioned by number

only are the respective articles, sections and subsections of this
Supplemental and Amendatory Ordinance so numbered.

12.



Section 1.02. Authority for this Supplemental and
Amendatory Ordinance. This Supplemental and Amendatory Ordinance is
enacted pursuant to the provisions of the Act and other applicable
provisions of law.

Section 1.03., Findings. The Council hereby finds and
determines as follows:

A. The Prior Bonds are currently outstanding in the
aggregate principal amount of $7,085,000.

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

C. The ‘estimated Revenues to be derived in each year
after the date hereof from the operation of the System will be
sufficient, upon the partial refunding of the Prior Bonds, as
further prescribed herein, to provide for the repair, maintenance
and operation of the System, the payment of interest upon all bonds
issued pursuant to the Act and to create a sinking fund, as
hereinafter provided, to pay the principal thereof as and when the
same become due and reasonable reserves therefor, to provide an
adequate depreciation fund, as hereinafter provided, and tc make all
other payments provided for in the Ordinance.

D. Based upon the assumed principal amount, maturity
schedule and interest rates for the Series 1988 Bonds presented to
the City by the Original Purchaser, the Series 1988 Bonds show a net
saving to the City after deducting all expenses of the refunding.

E. The City shall not sell the Series 1988 Bonds without
setting forth in the Supplemental Resclution the determination set
forth in paragraph D, above, based upon the actual principal amount,
maturity schedule and interest rates for the Series 1988 Bonds, and
the City shall not issue the Series 1988 Bonds without having
obtained from an independent certified public accountant a
certification that the amount of saving stated to be achieved by the
refunding shall in fact be saved, based upon his review, comparison
and analysis of the net interest cost in dollars of the Series 1988
Bonds and the net interest cost in dollars of that portion of the
Prior Bonds to be refunded.

F. Subject to the determination and certification
required by paragraph E, above, it is im the best interests of the
City, and the inhabitants thereof, that the City dissue the
Series 1988 Bonds and secure the Series 1988 Bonds by a pledge and
agsignment of the Net Revenues derived from the operation of the
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System and as further set forth herein, all on a parity with the
Prior Bonds Outstanding following such refunding,

G. The Series 1988 Bonds and the Certificate of
Authentication and Registration to be endorsed thereon are to be in
substantially the forms set forth in Exhibit A attached hereto and
incorporated herein by reference, with necessary and appropriate
variations, omissions and insertions as permitted or required by
this Supplemental and Amendatory Ordinance or a Supplemental
Resolution or as deemed necessary by the Registrar or the City.

H. The Series 1988 Bonds are authorized as "additiomal
parity bends" pursuant to Section 6.08 of the Prior Ordinance, as
amended hereby, and shall be payable from the Net Revenues on a
parity with the Prior Bonds remaining Outstanding following the
refunding and any other additional parity bonds which may be issued
from time to time pursuant to the Prior Indenture.

I All things necessary to make the Series 1988 Bonds,
when authenticated by the Registrar and i1ssued as in this
Supplemental and Amendatory Ordinance provided, the valid, binding
and legal special obligations of the City according to the import
thereof, and to validly pledge and assign those funds pledged hereby
to the payment of the principal of and interest on the Series 1988
Bonds, will be timely dome and duly performed.

J. The Sanitary Board of the City has presented a
petition to the City for enactment of this Supplemental and
Amendatory Ordinance and issuance of the Series 1988 Bonds.

K. The enactment of this Supplemental and Amendatory
Ordinance, and the execution and issuance of the Series 1988 Bonds,
subject to the terms thereof, will mot result in any breach of, or
constitute a default under, any instrument to which the City is a
part or by which it may be bound or affected.

Section 1.04. Supplemental and Amendatory Ordinance
Constitutes Contract. In comsideration of the acceptance of the
Series 1988 Bonds by those who shall own or hold the same from time
to time, this Supplemental and Amendatory Ordinance shall be deemed
to be and shall constitute a contract between the City and such
Series 1988 Bondholders, and the covenants and agreements hereln set
forth to be performed by the City shall be for the equal benefit,
protection and security of the legal Holders of amy and all of such
Series 1988 Bonds 2all of which shall be of equal rank and without
preference, priority or distinction between any one bond and the
coupons, if any, thereon and any other Series 1988 Bond by reason of
priority of issuance or otherwise, except as expressly provided
therein and herein,
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Section 1.05. Provisions of Prior Ordinance Apply. This
Supplemental and Amendatory Ordinance 1s supplemental to and
amendatory of the Prior Ordinance. For convenience many, but not
all, provisions of the Prior Ordinance are repeated herein. In the
event of a conflict between any provision of this Supplemental and
Amendatory Ordinance and the Prior Ordinance, this Supplemental and
Amendatory Ordinance shall prevail with respect to the Series 1988
Bonds. This Supplemental and Amendatoxry Ordinance and the Prior
Ordinance shall be read together.

Section 1,06. Amendment of Prior Ordinance.
A. Section 6.08 of the Prior Ordinance is hereby amended to read as
follows, with all deleted language struck out and new language
underlined:

Section 6,08, Additional Parity Bonds. No
additional parity Bonds, as in this section defined,
payable out of the Revenues of the System shall be issued
after the issuance of asy Bonds pursuant to this
Ordinance, except under the conditions and in the manner
herein provided.

Wo such additional parity Bonds shall be issued
except for the purpose of finanmecing the costs of the
construction of additions, betterments or improvements to
the System or refunding the—entirety all or a portion of
one or more series of Bonds issued pursuant hereto, or
both such purposes.

No such additional parity Bonds shall be issued at
any time, however, unless and until there has been
procured and filed with the clerk of the City a written
statement by Independent Accountants, based upon the
necessary investigation and certification by the
Consulting Engineers, reciting the conclusion that the Net
Revenues actually derived, subject to the adjustments
hereinafter provided, 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 additional parity
Bonds, shall not be less than 125% of the average annual
amount which will become due for principal of and interest
on the following:

(1) The Series 1985 Bonds;
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(2) Any additional parity Bonds
theretofore issued pursuant to the provisions
contained in this Ordinance 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 any increase in rates enacted
by the City, the time for appeal of which shall have
expired prior to the date of delivery of such additional
parity Bonds, and shall not exceed the amount to be stated
in a certificate of the Consulting Engineers, which shall
be filed in the office of the Clerk of the City prior te

the 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 the Consulting Engineers and the Independent
Accountants as stated in a certificate jointly made and
sipned by the Consulting Engineers and the Independent
Accountants, and filed with said City clerk, 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 additiomal parity
Bonds.

Not later than simultaneously with the delivery of
such additional parity Bonds, the City shall have entered
into writtem contracts for the immediate construection of
such additions, betterments or improvements to the System
which are to be financed by such additional parity Bonds.

The term "additional parity Bonds," as used in this
section, shall be deemed to mean additional Bonds issued
under the provisions and within the limitations of this
section, payable from the Net Revenues of the System on a
parity with the Series 1985 Bonds, and all the covenants
and other provisions of this Ordinance (except as to
details of such additional parity Bonds inconsistent
herewith) shall be for the equal benefit, protection and
security of the Holders of the Series 1985 Bonds and the
Holders of any additionmal parity Bonds theretofore or
subsequently issued from time to time within the
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Iimitations of and in compliance with this section. All
the Bonds, regardless of the time or times of' their
issuance, shall rank equally with respect to their lien on
the Net Revenues of the System, and their source of and
security for payment from said Net Revenues, without
preference of any Bond over any other. The City 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 additional parity
Bonds, in addition to the payments required for Bonds
theretofore issued pursuant to this Ordinance.

No additional vparity Bonds shall be wvalid unless
authenticated pursuant to Section 3,03. Prior to such
authentication, registration, if applicable, and delivery,
the Registrar shall receive those documents prescribed by
Section 3.14 with respect to the Series 1985 Bonds,
modified as deemed necessary by the Registrar to reflect
the issuance of such additional oparity 3Bonds. A1l
additional parity Bonds shall mature on the date in the
respective years of maturity, and the semiannual interest
thereon shall be payable on such dates of each year, as
shall be established with respect to the Series 1985
Bonds,

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

No additional parity Bonds, as in this section
defined, shzll be issued at any time, however, unless all
of the payments into the respective funds and accounts
provided for in this Ordinance on account of the Bonds
then Outstanding, and any other payments provided for in
this Ordinance, shall have been made in full as required
to the date of delivery of the additional parity Bonds.

The City may issue additional parity Bonds without
compliance with any other conditiens for the purpose of
refunding prior to maturity any series of the Bonds or
portion thereof, provided that the annual debt service
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required on account of the refunding Bonds and the Bonds
which are not refunded shall not be greater in any year in
which the RBonds not refundvi and the refunding Bonds are
to be Outstanding than the annual debt service required in
such year 1f the Bonds to be refunded were mnot so
refunded.

With the written consent in advance of the Original
Purchaser of the Series 1985 Bonds and anything to the
contrary in this Section 6.08 mnotwithstanding, additional
parity Bomds may be authorized and issued by the City
pursuant to a Supplemental Resolution solely to complete
the Project in accordance with the plans and
gpecifications therefor, in the event that the amounts on
deposit in the Construction Fund should be imsufficient,
together with other funds lawfully available therefor, to
pay all costs of construction of the Project; provided,
however, that, prior to the issuance of such additional
parity Bonds under the provisions of this paragraph, the
Consulting Engineers shall file with the clerk of the City
a certificate to the effect that additional funds are
necessary for such purpose. All such additional parity
Bonds authorized and issued under the provisions of this
paragraph shall be Ilimited to the aggregate principal
amount required to make up any deficiency in funds for
payment of the comstruction costs to complete the Project,
and the maturities of any such additional parity Bonds
shall be in years and amounts suggested by such Original
Purchaser of the Series 1985 Bonds.
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ARTICLE 1T

AUTHORIZATION OF REFUNDING

Section 2.0l. Authorization of Refunding. On the date of
issuance of the Series 1988 Bonds, a substantial portion of the net
proceeds thereof will be deposited in the Escrow Fund. The Amounts
in the Escrow Fund, together with earnings thereon, will be applied
to pay the principal of, and interest on, certain of the Prior
Bonds, as provided in the Escrow Deposit Agreement. Thereafter, the
City shall make certain payments to the Securities Provider pursuant
to the Investment Purchase Agreement. Amounts deposited with the
Securities Provider, together with earnings thereon, shall be
applied by the Escrow Agent, upon receipt thereof, to redeem, on
November 1, 1995, certain of the Prior Bonds, as provided in the
Escrow Deposit Agreement, The lien of the Prior Ordinmance on the
Net Revenues of the System and on the funds and accounts created by
such Prior Ordinance shall not be discharged as of the date of
issuance of the Series 1988 Bonds. Rather, such lien shall continue
for the equal and ratable benefit of the holders of the Prior Bonds
and the Series 1988 Bonds so long as any thereof remain Outstanding.
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ARTICLE 1I1

THE SERIES 1988 BONDS

Section 3,01. Authorization for Issuamce of Series 1988
Bonds. There is hereby authorized to be issued hereunder an issue
of Bonds, to be designated "City of Fairmont OSewerage System
Refunding Revenue Capital Appreciation Bonds, Series 1988" (the
"Series 1988 Bonds"), in an aggregate principal amount not to exceed
$13,500,000. The Series 1988 Bonds shall be issued subject to the
terms, conditions and limitations established in the Prior
Ordinance, this Supplemental and Amendatory Ordinance and the
Supplemental Resolution.

Section 3.02. Terms of Series 1988 Bonds. The
Series 1988 Bonds shall be numbered from R-1 comsecutively upward

commencing with earliest maturity. The Series 1988 Bonds shall be

dated such date upon original issuance; shall be in such aggregate
principal amount; shall be capital appreciation bonds and shall not
bear interest, shall be payable on such date or dates; shall mature
on such dates and in such amounts; shall have such redemption
provisions; and shall have such other terms, all as the City shall
prescribe herein and in the Supplemental Resolutiom.

Section 3.03. Conditions to Delivery of Series 1988
Bonds. The Series 1988 Bonds shall be executed in the form and
manner hereinabove recited and delivered to the Registrar for
authentication and registration, but only upon receipt by the
Registrar of the following or substantially - similar documents,
instruments and cpinions, satisfactory to Bond Counsel:

(1) A direction and authorization to the Registrar,
signed by an  Authorized Officer, directing the
authentication of the Series 1988 Bonds and the delivery
thereof to the Original Purchaser; '

(2) A certified copy of this Supplemental and
Amendatory Ordinance and the Supplemental Resolution
authorizing (i) the issvance, execution, authentication,
sale and delivery of the Series 1988 Bonds, (ii) the
execution and delivery of the Escrow Deposit Agreement,
the Investment Purchase Agreement and a purchase contract
between the City and the Original Purchaser, and (iii) the
appointment of the Escrow Agent, Securities Provider,
Depository Bank, Registrar and Paying Agent;

(3) An Opinion of Counsel for the City as to such
matters as Bond Counsel may reasonably request;
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(4) Evidence satisfactory to the Registrar that the
City has deposited in the appropriate funds and accounts
all of the amounts sgpecified in the Escrow Deposit
Agreement;

(5) A verification report of Independent Accountants
in form and substance satisfactory to the City and Bond
Counsel, as to the refunding of the Prior Bonds, including
the sufficiency of the Escrow Fund, the verification of
yield on the Refunded Prior Bonds, the Series 1988 Bonds
and the verification of savings to be achieved by the
refunding;

(6) The wunqualified approving opinion upom the
Series 1988 Bonds by Bond Counsel; and

{(7) Such other documentation as may be required by
Bond Counsel or the Registrar.

Section 3.04. Execution of Series 1988 Bonds. The
Series 1988 Bonds shall be executed in the name of the City by the
Mayor and the City Manager, by their manual or facsimile signatures,
and the seal of the City shall be affixed thereto or imprinted
thereon and attested by the 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 sealed any of the Series 1988 Bonds shall cease to be
such officer of the City before the Series 1988 Bonds so signed and
sealed have been actually sold and delivered, such Series 1988 Bonds
may nevertheless be sold and delivered as herein provided and may de
issued as if the person who signed or sealed such Series 1988 Bonds
had not ceased to hold such office. Any Series 1988 Bonds may be
signed and sealed on behalf of the City by such person as at the
actual time of the execution of such Series 1988 Bonds shall hold
the proper office in the City, although at the date of such
Series 1988 Bonds such person may not have held such office or may
not have been so authorized.

Section 3.05. Authentication and  Registration, No
Series 1988 Bond shall be wvalid or obligatory for any purpose ot
entitled to any security or benefit under this Supplemental and
Amendatory Ordinance vunless and until the Certificate of
Authentication and Registration on such Series 1988 Bond,
substantially in the form set forth in Exhibit A attached hereto and
incorporated herein by reference, shall have been duly manually
executed by the Registrar. Any such manually executed Certificate
of Authentication and Registration upon any such Series 1988 Bond
shall be conclusive evidence that such Series 1988 Bond has been
authenticated, registered and delivered under this Supplemental and
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Amendatory Ordinance. The Certificate of Authentication and
Registration on any Series 1988 Bond shall be deemed to have been
executed by the Registrar if manually signed by an authorized
officer of the Registrar, but it shall not be necessary that the
ssme officer sign the Certificate of Authentication and Registration
on all of the Series 1388 Bonds issued hereunder.

: Section 3.06. Negotiability and Registration. Subject to
the requirements for transfer set forth below, the Series 1988 Bonds
shall be, and have all of the qualities and incidents of, negotiable
instruments under the Uniform Commercial Code of the State, and each
successive Holder, in accepting any of said Series 1988 Bonds, shall
‘be conclusively deemed to have agreed that such Series 1988 Bonds
shall be and have all of the qualities and incidents of negotiable
instruments under the Uniform Commercial Code of the State, and each
successive Holder shall Ffurther be conclusively deemed to have
agreed that said Series 1988 Bonds shall be incontestable in the
hands of a bona fide holder for value.

So lomg as any of the Series 1988 DBonds remains
Outstanding, the Registrar shall keep ‘and maintain books for the
registration and transfer of the Series 1988 Bonds.

The Series 1988 Bonds shall be transferable only by
transfer of registration upon the Bond Register by the registered
owner thereof in person or by his attormey or legal representative
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 such duly authorized attormey or
legal representative. Upon  transfer of a Series 1988 Bond, there
shall be issued at the option of the Holder or the transferee
another fully registered Series 1988 Bond or fully registered
Series 1988 Bonds of the aggregate principal amount equal to the
unpaid amount of the transferred Series 1988 Bond and of the same
series, interest rate and maturity of said transferred Series 1988
Bond.

In all cases in which the privilege of trangferring or
exchanging a Series 1988 Bond is exercised, Series 1988 Bonds shall
be delivered in accordance with the provisions of this Supplemental
and Amendatory Ordinance. All Series 1988 Bonds surrendered in any
such transfer or exchange shall forthwith be cancelled by the
Registrar. Transfers of Series 1988 Bonds and exchanges of
Series 1988 Bonds in the event of partial redemption of Series 1988
Bonds shall be made by the Registrar without charge to the Holder or
the transferee thereof, except as provided below. For other
exchanges of Series 1388 Bonds, the Registrar may impose a service
charge. TFor every such transfer or exchange of Series 1988 Bonds,
the Registrar may make a charge sufficlent to reimburse its office
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for any tax or other govermmental charge required to be paid with
respeet to such transfer or exchange, and such tax or govermmental
charge, and such sexrvice charge for exchange other than In the event
of partial redemption, shall be paid by the person requesting such
trapnsfer or exchange as a condition precedent to the exercise of the
privilege of making such transfer or exchange. The Registrar shall
not be obliged to make any such transfer or exchange of Series 1988
Bonds that have been called for redemption.

Section 3.07. Series 1988 Bonds Mutilated, Destroyed,
Stolen or Lost. In case any Series 1988 Bond shall become mutilated
or be destroyed, stolen or lost, the City may execute, in the
discretion of Council, and the Registrar shall authenticate,
register and deliver any new Series 1988 Bond of like series,
maturity and principal amount as the Series 1988 Bond so wmutilated,
destroyed, stolen or 1lost, in exchange and upon surrender and
cancellation of, such mutilated Series 1988 Bond or in lieu of and
substitution for the Series 1988 Bond destroyed, stolen or lost, and
upon the Holder's furnishing the City and the Registrar proof of his
ownership thereof and that sald Series 1988 Bond has been destroyed,
stolen or lost and satisfactory indemnity and complying with such
other reasonable regulations and conditions as the City or the
Registrar may prescribe and paying such expenses as the City or the
Registrar may incur. The name of the Series 1988 Bondholder listed
in the Bond Register shall constitute proof of ownership. All
Series 1988 Bonds so surrendered shall be submitted to and cancelled
by the Registrar, and evidence of such cancellation shall be given
to the City. If such Series 1988 Bond shall have matured or be
about to mature, instead of issuing a substitute Series 1988 Bond
the City, by and through the Repgistrar, may pay the same, upon being
indemnified as aforesaid, and, if such Series 1988 Bond be lost,
stolen or destroyed, without surrender therefor.

Any such duplicate Seriss 1988 Bonds issued pursuant to
this section shall constitute original, additional contractual
obligations on the part of the City, whether or mot the lost, stolem
or destroyed Series 1988 Bonds be at any time found by any ome, and
such duplicate Series 1988 Bonds shall be entitled to equal and
proportionate benefits and rights as to lien and source of security
for payment from the Revenues pledged herein with all other
Series 1988 Bonds issued hereunder.

Section 3.08. Notice of Redemption. Unless waived by any
Holder of the Series 1988 Bonds to be redeemed, official notice of
any such redemption shall be given by the Registrar on behalf of the
City by mailing a copy of an official redemption notice by
registered or certified mail at least 30 days and not more than
60 days prior to the date fixed for redemption to the Orilginal
Purchaser and the registered owner of the Series 1988 Bond or
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Series 1988 Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such
registered owner to the Bond Registrar.

All official mnotices of redemption shall be dated and
shall state:

(1) The redemption date,
{2) The redemption price,

(3) 1f less than all outstanding Series 1988 Bonds
are to be redeemed, the identification (and, in the case
of partial redemption, the respective principal amounts)
of the Series 1988 Bonds to be redeemed,

(4) That on the redemption date the Redemption Price
and interest accrued will become due and payable upon each
such Series 1988 Bond or portion thereof called for
redemption, and that interest thereon shall cease to
accrue from and after said date,

(5) The place where such Series 1988 Bonds are to be
surrendered for payment of the redemption price, which
place of payment shall be the principal office of the
Registrar, and

(6) Such other information, 1if any, as shall be
required for DTC-Eligible Series 1988 Bonds,

Prior to any redemption date, the City shall deposit with
the Registrar an amount of money sufficient to pay the redemption
price of all the Series 1988 Bonds or portions cf Series 1988 Bonds
which are to be redeemed on that date,

Official mnotice of redemption having been given as
aforesaid, the Series 1988 Bomds or portions of Series 1988 Bonds so
to be redeemed shall, on the redemption date, become due and payable
at the redemption price therein specified, and from and after such
date {(unless the City shall default in the payment of the redemption
price) such Series 1988 Bonds or portions of Series 1988 Bonds shall
cease to bear interest, Upon surrender of such Series 1988 Bonds
for redemption in accordance with said notice, such Series 1988
Bonds shall be paid by the Registrar at the redemption price.
Installments of dinterest 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 Series 1988 Bond, there
shall be prepared for the registered owner a new Series 1988 Bond or
Series 1988 Bonds of the same maturity in the amount of the unpaid
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principal. All Series 1988 Bonds which have been redeemed shall be
cancelled and destroyed by the Bond Registrar and shall not be
reissued,

Failure to receive such motice or any defect therein or in
the mailing thereof shall not affect the validity of proceedings for
the redemption of Series 1988 Bonds, and failure to mail such notice
shall not affect the validity of proceedings for the redemption of
any portion of Series 1988 Bonds for which there was no such
failure,

In addition to the foregoing notice, further notice as set
out below shall be glven by the Registrar, at the instruction of the
City, but no defect in said further notice nor any failure to glve
all or any portion of such further notice shall in any manner defeat
the effectiveness of a call for redemption 1f notice thereof is
given as above prescribed.

(1) Each further notice of redemption given
hereunder shall contain the information required above for
an official mnotice of redemption plus (i)} the GUSIP
numbers of all Series 1988 Bonds being redeemed; (ii) the
date of issue of the Series 1988 Bonds as originally
issued; (d4ii) the rate of dinterest borne by each
Series 1988 Bond being redeemed; (iv) the maturity date of
each Series 1988 Bomd being redeemed; and (v) any other
descriptive information needed to identify accurately the
Serieg 1988 Bonds being redeemed.

(2) Each further notice of redemption shall be sent
at least 35 days before the redemption date by registered
or certified mail or overnight delivery service to all
registered securities depositories then in the business of
holding substantial amounts of obligations of types
comprising the Series 1988 Bonds (such depositories now
being Depository Trust Company of New York, New York,
Midwest Securities Trust Company of Chicago, Illinois,
Pacific Securities Depository Trust Company of
San Francisco, California and Philadelphia Depository
Trust Company of Philadelphia, Pennsylvania).

(3) Each such further notice shall be published one
time in the Bond Buyer of New York, New York or, if such
publication is unlikely to reach a substantial number of
the holders of the Series 1988 Bonds, in some other
financial newspaper or journal which regularly carries
notices of redemption of other obligations similar to the
Series 1988 Bonds, such publication to be made at least
30 days prior to the date fixed for redemptiom.
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(4) Upon the payment of the redemption price of
Series 1988 Bonds being redeemed, each check or other
transfer of funds issued for such purpose shall bear the
CUSIP number iI1dentifying, by issue and maturity, the
Series 1988 Bonds being redeemed with the proceeds of such
check or other transfer.

redemption having been given in the manner hereinabove provided, the
Series 1988 Bonds, or portioms thereof, shall on the date fixed for
redemption be deemed paid, and interest on such Series 1988 Bonds,
or portions thereof, shall cease to accrue; and upon presentation
and surrender of such Series 1988 Bonds at the office specified in
such notice, such bonds, or portioms thereof, shall be paid at the
designated redemption price,

Section 3.09. Persons Treated as Owners. The City, the
Registrar and any agent of the City or the Registrar may treat the
person in whose name any Series 1988 Bond is registered as the owner
of such Series 1988 Bond for the purpose of receiving payment of the
principal of and interest on such Series 1988 Bond and for all other
purposes whether or not such Series 1988 Bond is overdue.

Section 3.10. TForm of Series 1988 Bonds. The Series 1988
Bonds shall be substantially in the form set forth in Exhibit A
attached thereto and incorporated herein by reference, with such
appropriate variations, omissions and insertions as are permitted or
required by this Supplemental and Amendatory Ordinance or the
Supplemental Resolution or as are deemed mecessary by the Registrar
and the City, including, {f requested by the Original Purchaser, any
variations necessary to render the Series 1988 Bonds DTC-eligible.

Section 3.11. Disposition of Proceeds of Series 1988
Bonds. Upon the 1ssuance and delivery of the Series 1988 Bonds, the
City shall forthwith deposit the net proceeds (after payment of
underwriters’ discount and insurance premium) thereof as follows:

A, The amount of the Series 1988 Bond proceeds which,
together with other moneys or securities deposited therein and the
earnings thereon, shall be sufficient to accomplish refunding of the
designated portion of the Prior Bonds (which amount shall be set
forth in the Escrow Deposit Agreement) shall be deposited in the
Escrow Fund,

B. The amount of Series 1988 Bonds which shall be
specified in the Supplemental Resolution shall be deposited with the
Depository Bank in the Series 1988 Bonds Costs of Issuance Fund and
shall be drawn out, used and applied by the City solely to pay costs
of i1ssuance of the Series 1988 Bonds and miscellaneous costs of
refunding the Prior Bonds at the written direction of the City.
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Moneys not to be applied immediately to pay such costs of issuance
and refunding may be invested in accordance with this Supplemental
and Amendatory Ordinance, subject however, to applicable yield
restrictions as may be in effect under the Code. If for any reason
such proceeds, or any part thereof, are not necessary for, or are
not applied to such purpose, such unapplied proceeds shall be
transferred by the City to the Construction Fund established by the
Prior Ordinance.

C. The balance of the proceeds of the Series 1988 Bonds
shall be deposited in the Construction Fund established by the Prior
Ordinance and applied to the acquisition and construction of
additions, betterments and improvements for the System at the
direction of the Sanitary Board of the City.
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ARTICLE IV

SYSTEM REVENUES; FUNDS AND ACCOUNTIS

Section 4.01. Establishment of Funds and Accounts with

Depository Bank. In addition to the funds and accounts heretofore
established by the Prior Ordinance and the Escrow Fund established
by the Escrow Deposit Agreement, the following special fund is
created with, and shall be held by, the Depository Bank, segregated
from all other funds and accounts of the Depository Bank or the City
and from each other, and used solely for the purposes provided
herein:

(1) Series 1988 Bonds Costs of Issuance Fundj; and
(2) Rebate Fund,

Section 4.02. Establishment of Funds and Accounts with

Bond Commission. 1In addition to the funds and accounts heretofore
established by the Prior Ordinance, the following specilal fund is
hereby established with and shall be held by the Bond Commission:

(1) Series 1988 Bonds Sinking Fund.

] Section 4.03. System Revenues and Application Thereof.
So long as any of the Series 1988 Bonds shall be Outstanding and
unpaid, the Gity covenants as follows:

A. The entire Gross Revenues derived from the operatiom
of the System and all parts thereof shall be deposited by the City
in the Revenue Fund. The Revenue Fund shall be kept separate and
distinet from all other funds of the City and the Depository Bank
and used only for the purposes and in the manner herein provided.
All Revenues at any time remaining on deposit in the Revenue Fund
shall be disposed of only in the following manner and order of
priority:

(1) The City shall first, 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 moneys remaining in the
Revenue Fund, the City shall mext:

(i) On the first day of each wonth

beginning on the first day of that month which
is 7 months prior to the first interest payment

28.



date on the Nonrefunded Prior Bonds, apportiom
and set apart out of the Revenue Fund and remit
to the Bond Commission, for deposit in the
Sinking Fund, a sum equal to 1/6th of the amount
of interest which will become due on the
Nonrefunded Prior Bomds on the next ensuing
semiannual dinterest payment date and which
interest will not be paid from the Escrow Fund,
less any investment earnings on sums previously
deposited in the S5inking Fund for the purpose of
making interest payments; provided, that "next
ensuing semiannual interest payment date” shall
not refer to the interest payment date on which
any such deposit is made;

{ii) On the first day of each month, remit
to the Bond Commission for depesit 1n the
Sinking Fund, or imn the Redemption Account
therein if the HNonrefunded Prior Bonds next
maturing are Term Bonds, a sum equal to 1/12th
of the amount of principal which will mature or
be redeemed and become due on the Nonrefunded
Prior Bonds on the next ensuing principal
payment or mandatory redemption date and which
will not be paid from the Escrow Fund, less any
investment earnings on sums previously deposited
in the Sinking Fund for the purpose of making
principal payments; provided, that "next ensuing
principal payment or mandatory redemption date”
shall not refer to the principal payment or
mandatory redemption date on which any such
deposit is made;

(iid) On the first day of each wmonth,
beginning on the first day of that month which
is 13 months prior te the first principal
payment of the Series 1988 Bonds, remit to the
Bond Commission for deposit in the Serdes 1988
Bonds Sinking Fund, a sum equal to 1/12th of the
amount of principal which will mature and become
due on the Series 1988 Bonds on the next ensuing
principal paywent date, less any investment
earnings on sums previously deposited im the
Series 1988 Bonds Sinking Fund for the purpose
of making principal payments; provided, that
"next ensuing principal payment or mandatory
redemption date" shall mnot refer to the
principal payment or mandatory redemption date
on which any such deposit is made; and
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(iv) On the first day of each month, remit
to the Escrow Agent, the amounts due in
accordance with the Escrow Deposit Agreement and
the Investment Purchase Agreement.

(3) The City shall also, £rom the Revenue Fund,
remit to the Bond Commission on such dates or at such
other times, as. the Bond Commission shall require, such
additional sums as shall be necessary to pay the fiscal
agency charges due for paying the Bonds and the interest
thereon,

(&) Momeys in the Series 1988 Bonds Sinking Fund
shall be used only for the. purposes of paying principal of
and interest on the Series 1988 Bonds as the same shall
become due. Pending such use, such moneys shall be
invested in accordance with Article V.

(5} The City shall not be required to make any
further payments into the Series 1988 Bonds Sinking Fund
when the aggregate amount of funds in the Series 1988
Bonds Sinking Fund is at least equal to the aggregate
principal amount of Series 1988 Bonds issued pursuant to
this Supplemental and Amendatory  Ordinance  then
Outstanding, plus the amount of interest due or thereafter
to become due on the Series 1988 Bonds then Outstanding.

(6) The payments into the Series 1988 Bonds Sinking
Fund shall be made on the f£i¥st day of each month, except
that, when the first day of any month shall be a Saturday,
Sunday or legal holiday, then such payments shall be made
on the next succeeding business day, and all such payments
shall be remitted to the Bond Commission with appropriate
instructions as to the custody, use and application
thereof consistent with the provisions of this
Supplemental and Amendatory Ordinance.

(7) Except as expressly changed Therein, all
provisions of Article IV of the Prior Ordinance shall
remain in full force and effect.

(8) 1If on any monthly payment date the Revenues of
the System are insufficient to make the required deposits
as described in Section 4.03(A)(2) hereof, the deficiency
shall be incurred and made up on a parity basis on the
next ensuing payment dates by payments in addition to the
payments which are otherwise required to be made on such
ensuing payment dates.
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B. The Bond Commission I1s hereby designated as the
fiscal agent for the administration of the Series 1988 Bomnds Sinking
Fund created hereunder, and all amounts required for said
Series 1988 Bonds Sinking Fund shall be remitted to the Bond
Commission from said Revenue Fund and from the proceeds of the sale
of the Series 1988 Bonds, as provided in Section 3,11, by the City
at the times provided herein. All remittances made by the City to
the Bond Commission shall clearly identify the fund or account into
which each amount is to be deposited.

C. The moneys on deposit in the Revemue Fund in excess
of the sum insured by the maximum amounts insured by the FDIC shall
at all times be secured, to the full extent thereof in excess of
such insured sum, by Govermment Obligations or by other Qualified
Investments as shall be eligible as security for deposits of
municipal funds under the laws of the State.

D, Anything to the contrary herein notwithstanding, when
the aggregate sum in the Series 1988 Bonds Sinking Fund is
sufficient to pay and redeem all the Series 1988 Bonds Outstanding
and all interest acecrued and to accrue thereon and any applicable
redemption premiums, the City shall cause all the Series 1988 Bonds
to be paid or called and redeemed at the earliest practicable date
permitted pursuant to the provisions hereof as to redemption of
Series 1988 Bonds,
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ARTICLE ¥

INVESTMENTS; NON-ARBITRAGE;
REBATES OF EXCESS INVESTMENT EARNINGS

Section 5.01, Investments. The City shall invest and
reinvest, and shall instruct the Bond Commission and the Depository
Bank to invest and reinvest, any moneys held as a part of the funds

in Qualified Investments to the fullest extent possible under
applicable laws, this Supplemental and Amendatory Ordinance, the
need for such moneys for the purposes set forth herein and the
specific restrictions and provisions set forth in this section.

Except 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 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 accoumt, The City shall sell
and reduce to cash a sufficient amount of such investments whenever
the cash balance in any fund or account is insufficlent to make the
payments required from such fund or account, regardless of the loss
on such liquidation. The City may make any and all investments
permitted by this section through the bond department of the
Depository Bank., The Depository Banmk shall not be responsible for
any losses from such investments, other than for its own negligence
or willful misconduct.

The following specific provisions shall apply with respect
to any investments made under this section:

(A) In computing the amount in any fund or account,
Qualified Investments shall be valued at the lower of the
cost or the market price, exclusive of accrued interest,
With respect to all funds and accounts, valuation shall
occur monthly,

(B) All amounts representing accrued and capitalized
interest shall be held by the Bond Commission, pledged
solely to the payment of interest on the Series 1988 Bonds
and invested only in cash or Govermment Obligations
maturing at such times and in such amounts as are
necessary to match the interest payments to which they are
pledged.

(€} "Value," as used in this Section 5.0l, means the
value of any Qualified Investments calculated as follows:
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(i} As to Qualified Investments the bid
and asked prices of which are published on a
regular basis in The Wall Street Journal (or, if
not there, then in The New York Times): the
average of the bid and asked prices for such
Qualified Investments so published on or most
recently prior to such time of determination;

(i1) As to Qualified Investments the bid
and asked prices of which are not published on a
regular basis in The Wall Street Journal or The
New York Times: the average bid price at such
time of determination for such Qualified
Investments by any two natiomally recognized
government securities dealers (selected by the
Issuer in its absolute discretion) at the time
making a market in such Qualified Iuvestments or
the ©bid price published by a natiomally
recognized pricing service;

(iii) As to certificates of deposit and
bankers acceptances: the face amount thereof,
plus acerued interest; and

(iv) As to any Qualified Investment not
specified above: the value thereof established
by prior agreement between the Issuer and AMBAC
Indemnity.

Section 5.02. Arbitrage. The City covenants that (i) it
will restrict the use of the proceeds of the Series 1988 Bonds in
guch manner and to such extent as may be necessary, so that such
Series 1988 Bonds will not constitute "arbitrage bonds" under
Section 148 of the Code and Regulations prescribed thereunder, and
(i1) it will take all actions that may be required of it (including,
without dImplied limitation, the timely £filing of a Federal
information return with respect to such Series 1988 Bonds and
continued compliance after the date of issuance of the Series 1588
Bonds with the requirements of Section 148 of the Code and
Regulations thereunder) so that the interest on such Series 1988
Bonds will be and remain excluded from gross income for Federal
income tax purposes, and will not take any aections which would
adversely affect such exelusion.

Section 5.03. Rebate of Excess Investment Earnings to the
United States. 1In accordance with Section 148(f) (4) (C) of the Code,
the City covenants that it is a governmental unit with general
taxing powers; that the Series 1988 Bonds are not private activity
bonds as defined in Section 141 of the Code; that 957 or more of the
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Net Proceeds of the Seriles 1988 Bonds are to be used for local
governmental activities of the City (or of a governmental unit the
jurisdiction of which is entirely within the jurisdiction of the
City); and that the aggregate face amount of all the tax-exempt
obligations (other than private activity bonds as defined in
Section 141 of the Code) issued by the City during the calendar year
in which the Series 1988 Bonds are issued will not exceed
$5,000,000, determined in accordance with Section 148(£)}(4Y(C) of
the Code and the Regulations promulgated thereunder. For purposes
of this Section 5.03 and for purposes of applying
Section 148(£)(4){C) of the Code, .the City amd all entities which
issue obligations on behalf of the City shall be treated as one
issuer; all obligatioms issued by a subordinate entity shall, for
purposes of applying this Section 5.03 and Section 148(£)(4)(C) of
the Code to any other entity to which such entity is subordinate, be
treated ss5 issuved by such other entity; and an entity formed {(or, to
the extent provided by the Secretary, as set forth in the Code,
availed of) to avoid the purposes of such Section L4B({E)(4)(C) of
the Code and all other entities benefiting thereby shall be treated
as one issuver, '

Notwithstanding the foregoing, if in fact the City is
subject to the rebate requirements of Section 148(f) of the Code,
and not exempted from such requirements, the City shall take the
following actions:

A, EARNINGS FUND AND REBATE FUND. All interest earnings
and profits on amounts in all funds snd accounts established under
this Supplemental and Amendatory Ordinance, other than (i) interest
earnings and profits on any funds referenced in Subsection C(5) of
this Section i1f such earnings in any Bond Year are less than
$100,000 which shall be retained in the fund or account from which
such earnings or profits arose to the extent not otherwise provided
herein, (ii) interest earnings and profits on amounts in funds and
accounts which do mnot constitute Gross Proceeds, and (iii) interest
earnings and profits on the Rebate Fund shall, upon receipt by the
Depository Bank, be deposited in the Earnings Fund. In addition,
all interest earnings and profits on Gross Proceads in funds held by
the City shall, upon receipt, be paid to the Depository Bank for
deposit in the Earnings Fund. Annually, om or before the 30th day
following the end of each Bond Year or on the preceding business day
in the event that such day is not a business day (or such earlier
date as may be required by the Code), the Depository Bank shall
transfer from the Earnings Fund to the Rebate Fund for purposes of
ultimate payment to the United States an amount equal to Excess
Investment Earnings, all as more particularly described in this
Section. Following the transfer referenced in the preceding
sentence, the Depository Bank shall transfer all amounts remaining
in the Earnings Fund to be used for the payment of Debt Service on
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the next Interest payment date and for such purpose, Debt Service
due from the City on such date shall be credited by an amount equal
to the amount so transferred. Notwithstanding the foregoing, the
City shall withdraw moneys from the Earnings Fund, if needed for the
purpose of paying Debt Service or principal of or interest omn the
Series 1988 Bonds. 1In the event of withdrawal of any moneys from
the Earnings Fund the City shall restore such withdrawal from the
first Gross Revenues available therefor, after payment of Debt
Service or principal of or interest on the Series 1988 Bonds.

B. DUTIES OF CITY IN GENERAL., The City shall calculate
Excess Investment Earnings in accordance with Subsection C and shall
assure payment of an amount equal to Excess Investment Earnings to
the United States in accordance with Subsections D and E.

c. CALCULATION OF ¥EXCESS INVESTMENT EARNINGS. Within
30 days following the last day of the first Bend Year, the City
shall calculate, and shall provide written notice to the Original
Purchaser and Depository Bamk of, the Excess Investment Earnings
referenced in clause (A) of the definition of Excess Investment
Earnings. Thereafter, within 30 days following the last day of each
Bond Year and within 30 days following the maturity date of the
Series 1988 Bonds, the City shall calculate, and shall provide
written notice to the Original Purchaser and Depository Bank of, the
amount of Excess Investment Earnings. Said calculations shall be
made or caused to be made by the City in accordance with the
following:

(1) Except as provided in (2), in determining the
amount described in clause A(L) of the definition of
Excess Investment Earnings, the aggregate amount earned on
Nonpurpose Investments shall include (i) all income
realized under federal income tax accounting principles
(whether or not the persom earning such income is subject
to federal income tax) with respect to such Nonpurpose
Investments and with respect to the reinvestment of
investment receipts from such Nonpurpose Investments
(without regard to the transaction costs incurred in
acquiring, carrying, selling or redeeming such Nonpurpose
Investments), including, but not limited to, gain or loss
realized on the disposition of such Nonpurpose Investments
(without regard to when such gains are taken into account
under Section 453 of the Code relating to taxable year of
inclusion of gross income), and income under Section 1272
of the Code (relating to original issue discount) and
(i1) any unrealized gain or loss as of the date of
retirement of the Series 1988 Bonds im the event that any
Nonpurpose Investment is retained after such date.
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(2) In determining the amount described in
clause (A) of the definition of Excess Investment
Earnings, Investment Property shall be treated as acquired
for its falr market value at the time it becomes a
Wonpurpose Investment, so that gain or loss on the
disposition of such Investment Property shall be computed
with reference to such fair market value as its adjusted
basis. '

(3) In determining the amount described in
clause (A)(ii) ‘of the definition of Excess Investment
Earnings, the Yield on the Series 1988 Bonds shall be
determined based on the actual Yield of the Series 1988
Bonds during the period between the Closing Date of the
Series 1988 Bonds and the date the computation is made
(with adjustments for original issue discount or premium).

(4) 1In  determining the amount described in
clause (B) of the definition of Excess Investment,
Farnings, all income attributable to the excess described
in clause (A) of said definition must be taken dinto
account, whether or not that income exceeds the Yield of
the Series 1988 Bond, and no amount may be treated as
"negative arbitrage.”

(5) 1In determining the amount of Excess TInvestment
Farnings, there shall be excluded any amount earned on any
fund or account which is used primarily to achieve a
proper matching of revenues and Debt Service within each
Bond Year and which is depleted at least once a year
except for a reasomable carryover amount not in excess of
the greater of 1 year's earnings on such fund or account
or 1/12th of anmual Debt Service as well as amounts earned
on sald earnings if the gross earnings on such fund or
account for the Bond Year is less than $100,000,

D.  PAYMENT TO THE UNITED STATES., The City shall direct
the Depository Bank to pay from the Rebate Fund an amount equal to
Excess Investment Earnings to the United States in installments with
the first payment to be made not later than 30 days after the end of
the 5th Bond Year and with subsequent payments to be made not later
than 5 years after the preceding payment was due, The City shall
assure that each such installment is in an amount equal to at least
80%Z of the Excess Investment Farnings with respect to the Gross
Proceeds as of the close of the computation period. Not later than
60 days after the retirement of the Series 1988 Bonds, the City
shall direct the Depository Bank to pay from the Rebate Fund to the
United States 1007 of the theretofore unpald Excess Investment
Earnings in the Rebate Fund., In the event that there are any
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amounts remaining in the Rebate Fund following the payment required
by the preceding sentence, the Depository Bank shall pay said
amounts to the City to be used for any lawful purpose of the System.
The City shall remit payments to the United States at the address
prescribed by the Regulations as the same may be in time to time in
effect with such reports and statements as may be prescribed by such
Regulations. 1In the event that, for any reason, amounts in the
Rebate TFund are insufficient to make the payments to the
Unlted States which are required by this Subsection D, the City
shall assure that such payments are made by the City to the
United States, on a timely basis, from any funds lawfully available
therefor.

E. FURTHER OBLIGATIONS OF ISSUER. The City shall assure
that Excess Investment Earnings are not paid or disbursed except as
required in this Section. To that end the City shall assure that
investment transactions are on an arm's length basis and that
Nonpurpose Investments are acquired at their fair market value. In
the event that Nonpurpose Investments consist of certificates of
deposit or dinvestment contracts, investment in such Nonpurpose
Investments shall be made in accordance with the procedures
described in applicable Regulationg as from time to time in effect.
The Depository Bank shall keep the moneys in the Earnings Fund and
Rebate TFund invested and reinvested to the fullest extent
practicable in Govermment Obligations with maturities consonant with
the required use thereof and investment profits and earnings shall
be credited to the account of such fund on which earned.

F. MAINTENANCE OF RECORDS. The City shall keep, and
retain for a period of 6 years following the retirement of the
Series 1988 Bonds, records of the determinations made pursuant to
this Section 5.03.

G. INDEPENDENT CONSULTANTS. 1In order to provide for the
administration of this Section 5.03, the City and the Depository
Bank (at the expense of the City) may provide for the employment of
independent attorneys, accountants or consultants compensated on
such reasonable basis as the City or the Depository Bank may deem
appropriate.

H. FURTHER AGREEMENT. |Notwithstanding the foregoing,
the City further covenants to comply with all Regulations from time
to time in effect and applicable to the Series 1988 Bonds as may be
necessary in order to fully comply with Section 148(f) of the Code,
and to the extent necessary to comply with such Regulations, to take
such actions, or refrain from taking such actions as may be
necessary, regardless of whether such actioms may be contrary to any
of the provisions of this Section 5.03.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE CITY

Section 6.01. General Covenants of the City. All the
covenants, agreements and provisions of this Supplemental and
Amendatory 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 1388 Bonds, as prescribed by Article VII., 1In addition to the
other covenants, agreements and provisions of this Supplemental and
Amendatory Ordinance, the City hereby covenants and agrees with the
Holders of the Series 1988 Bonds, as hereinafter provided in this
Article VI. All such covenants, agreements and provisions shall be
irrevocable, except as provided herein, as long as any of said
Series 1988 Bonds, or the interest thereon, is Outstanding and
unpaid.

Section 6.02., Series 1988 Bonds not to be Indebtedness of
the City. The Series 19588 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, the moneys in the
Series 1988 Bonds Sinking Fund or the umexpended proceeds of the
Series 1988 Bonds all as herein provided. WNo Holder or Holders of
any Series 1988 Bonds issued hereunder shall ever have the right to
compel the exercise of the taxing power of the City to pay said
Series 1988 Bonds or the interest thereon,

Section 6.03. Series 1988 Bonds Secured by FPledge of Net
Revenues on Parity with Prior Bonds. The payment of the debt
service of all of the Series 1988 Bonds issued hereunder shall be
secured forthwith equally and ratably by a first liem on the Net
Revenues derived from the operation of the System, to the extent
necessary to make the payments required under Section 4.03 but on a
parity with respect to lien on and sources of and security for
payment with the Prior Bonds (including payments to be made pursuant
to the Investment Purchase Agreement). The Net Revenues derived
from the System, in an amount sufficient to pay the primecipal of and
interest on the Series 1988 Bonds herein authorized, and to make the
payments into the Series 1988 Bonds Sinking Fund, and all other
payments provided for in this Supplemental and Amendatory Ordinance,
are hereby irrevocably pledged in the wmanner provided in this
Supplemental and Amendatory Ordinance to the payment of the
principal of the Series 1988 Bonds herein authorized as the same
becomes due and for the other purposes provided in this Supplemental
and Amendatory Ordinance.
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Section 6.04. Tax Covenants. The City hereby further
covenants and agrees as follows:

AL PRIVATE BUSINESS USE LIMITATION. The City shall
assure that (i) not in excess of 102 of the Net Proceeds of the
Series 1988 Bonds are used for Private Business Use if, in addition,
the payment of more than 107 of the primcipal or 107 of the interest
due on the Series 1988 Bonds during the term thereof is, under the
terms of the Series 1988 Bonds or any underlying arrangement,
directly or indirectly, secured by any interest im 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 City, in respect of
property or borrowed money used or to be used for a Private Business
Use; and (ii) in the event that both {(A) in excess of 57 of the Wet
Proceeds of the Series 1988 Bonds are used for a Private Business
Use, and (B) an amount in excess of 57 of the principal or 5% of the
interest due on the Series 1988 Bonds during the term thereof is,
under the terms of the Series 1988 Bonds or any underlying
arrangement, directly or dindirectly, 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 City, in respect of property or borrowed money used or to be
usad for said Private Business Use, then said excess over said 5% of
Net Proceeds of the Series 1988 Bonds used for a Private Business
Use shall be used for a Private Business Use related to the
governmental use of the Project, or if the Series 1988 Bonds are for
the purpose of financing more than one project, a portion of the
Project, and shall not exceed the proceeds used for the governmental
use of thart portion of the Project to which such Private Business
Use is related.

B, PRIVATE LOAN LIMITATION. The City shall assure that
not 1in excess of the lesser of 5% of the Net Proceeds of the
Series 1988 Bonds or $5,000,000 are used, directly or indirectly, to
make or finance a loan (other than loans constituting Nonpurpose
Investments) tc persons other than state or local govermment units.

C. TFEDERAL GUARANTEE PROHIBITION. The City shall not
take any action or permit or suffer any action to be taken if the
result of the same would be to cause the Series 1988 Bonds to be
directly or indirectly "federally guaranteed" within the meaning of
Section 149(b) of the Code and Regulations promulgated thereunder.

D. INFORMATION  RETURN. The City will file 211

statements, instruments and returns necessary to assure the
tax—exempt status of the Series 1988 Bondsg and the interest thereon,
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including without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The City will take all actions that
may be required of it so that the interest on the Series 1988 Bonds
will be and remain excludable from gross income for federal income
tax purposes, and will not take any actions which would adversely
affect such exclusion.

Section 6.05. Designation of Series 1988 Bonds as
Qualified Tax-Exempt Obligations. The City and all subordinate
entities do not reasonably expect to issue more than $10,000,000 of
tax~exempt obligations during the calendar year 1388 and hereby
designates the Series 1988 Bonds as ‘'qualified tax—exempt
obligations,” as defined in Sectiom 265(b)(3)(B) of the Code.

Section 6,06, Covenants Relating to Municipal Bond
Insurance Policy. TIn order to obtain a Municipal Bond Insurance
Policy from AMBAC Indemnity and therefore, lower interest rates on
the Series 1988 Bonds, the Issuer hereby further covenants, at the
request of AMBAC Indemnity, such covemants to be controlling,
notwithstanding any other provision of this Supplemental and
Amendatory Ordinance, as follows:

A. CONSENT OF AMBAC INDEMNITY. Any provision of
this Supplemental and Amendatory Ordinance expressly
recognizing or granting rights 1n or to AMBAC Indemnity
may not be amended in any manner which affects the rights
of AMBAC Indemnity hereunder without the prior written
consent of AMBAC Indemmnity.

B. CONSENT OF AMBAC TINDEMNITY IN ADDITION TO
BONDHOLDER CONSENRT, Unless otherwise provided in this
Section 6.05, AMBAG Indemnity's consent shall be required
in addition to Bondholder consent, when required, for the
purposes of execution and delivery of any supplemental
ordinance or any other action requiring Bondholder consent
under this Supplemental and Amendatory Ordinance.

C. CONSENT OF AMBRAC INDEMNITY UPON DEFAULT, -
Anything in this Supplemental and Amendatory Ordinance to
the contrary . notwithstanding, upon the occurrence and
continuance of an Event of Default, AMBAC Indemnity shall
be entitled to control and direct the enforcement of all
rights and remedies granted to the Bondholders, including,
without limitation, acceleration of the principal of the
Bonds as described in this Supplemental and Amendatory
Ordinance and the right to annul any declaration of
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acceleration, and AMBAC Indemmity shall also be entitled
to approve all waivers of Events of Default.

D. ACCELERATION. Upon the occurrence of an Event
of Default, any Bondholder may, with the comsent of AMBAC
Indemnity, and the Bondholders shall, at the direction of
AMBAC Indemnity, by written notice to the Issuer and AMBAC
Indemnity, declare the principal of the Series 1988 Bonds
to be immediately due and payable, whereupon that portiom
of the principal of the Series 1988 Bonds thereby coming
due and the interest thereon accrued to the date of
payment shall, without further action, become and be
jmmediately due and payable, anything in this Supplemental
and Amendatory Ordinance, or in the Series 1988 Bonds to
the contrary notwithstanding.

E. NOTICES TO BE GIVEN TO AMBAC .INDEMNITY. While
the Municipal Bond Insurance Poliecy is in effect, the
Issuer shall furnish to AMBAC Indemnity:

(1) As soon as practicable after the
filing thereof, a <copy of any financial
statement of the Issuer and a copy of any audit
and annual report of the Issuer;

(i1} A copy of any notice to be given to
the registered owners of the Series 1988 Bonds,
including, without limitatiom, notice of any
redemption of or defeasance of Series 1988
Bonds, and any certificate rendered pursuant to
this Supplemental and Amendatory Ordinance,
relating to the security for the Series 1988
Bonds; and

(1i1) Such additional iInformation it may
reasonably request.

The Issuer will permit AMBAC Indemmity to discuss the
affairs, finances and accounts of the Issuer or any
information AMBAC Indemnity may reasonably request
regarding the security for the Series 1988 Bonds with
appropriate officers of the Issuer. The Issuer will
permit AMBAC Indemnity to have access to and to make
coples of all Dbooks and records relating to the
Series 1988 Bonds at any reasonable time.

AMBAC Indemnity shall have the right to direct

an accounting at the Issuer's expense, and the Issuer’s
failure to comply with such direction within 30 days after
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receipt of written notice of the direction from AMBAC
Indemnity shall be deemed an Event of Default hereunder;
provided, however, that if compliance cannot occur within
such period, then such period will be extended so long as
compliance is begun within such period and diligently
pursued, but only if such extension would not materially
adversely affect the interests of any registered owner of
the Series 1988 Bonds. .

Notwithstanding any other provision of this

Supplemental and Amendatory Ordinance, the Issuer shall
immediately notify AMBAC Indemnity 4f at any time there
" are insufficient moneys to make any payments of principal
and/or interest as required and Jmmediately wupon the
occurrence of any Event of Default hereunder.

F. PAYMENT PROCEDURE PURSUANT TO MUNICIPAL BOND
INSURANCE POLICY. As long as the Municipal Bond Insurance
Policy shall be in full force and effect, the Issuer and
any Paying Agent agree to comply with the following
provisions: T

(a) -1f 5 days prior to an interest payment date the
Paying Agent determines that there will be insufficient
funds in the funds and accounts established under the
Ordinance to pay the primcipal of or interest on the
Series 1988 Bonds on such interest payment date, the
Paying Agent shall so notify AMBAC Indemnity. Such notice
shall specify the amount of the anticipated deficiency,
the Series 1988 3Bonds to which such deficiency is
applicable and whether such Series 1988 Bonds will be
deficient as to primcipal or interest, or both. If the
Paying Agent has mnot so notified AMBAC Indemnity 5 days
prior to an interest payment date, AMBAC Indemnity will
make payments of principal or interest due on the
Series 1988 Bonds on or before the 5th business day next
following the date on which AMBAC Indemnity shall have
received notice of nonpayment from the Paying Agent.

(b) The Paying Agent shall, after giving notice to
AMBAC Indemnity as provided in (a) above, make available
to AMBAC Indemnity and, at AMBAC Indemnity's direction, to
the United States Trust Company of New York, as insurance
trustee for AMBAC Indemnity or any successor Insurance
trustee (the "Insurance Trustee"), the registration books
of the Issuer maintained by the Registrar or Paying Agent
and. all records relating to the funds and accounts
maintained under the Ordinance.
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(¢) The Paying Agent shall provide AMBAC Indemnity
and the Insurance Trustee with a list of registered owners
of Series 1988 3Bonds entitled to receive primcipal ox
interest payments from AMBAC Indemmity under the terms of
the Municipal Bond Insurance Policy, and shall make
arrangements with the Insurance Trustee (i) to mail checks
or drafts to the registered owners of Series 1988 Bonds
entitled to receive full or partial interest payments from
AMBAC Indemnity and (ii) to pay principal upon Series 1988
Bonds surrendered to the Insurance Trustee by the
registered owners of Series 1988 Bonds entitled to receive
full or partial principal payments from AMBAC Indemnity.

(d) The Paying Agent shall, at the time it provides
notice to AMBAC Indemnity pursuant to (a) above, notify
registered owners of Series 1988 Bonds entitled to receive
the payment of principal or interest thereon from AMBAC
Indemnity (i) as to the fact of such entitlement,
(ii) that AMBAC Indemnity will remit to them all or a part
of the interest payments next coming due upon proof of
Bondholder entitlement to interest payments and delivery
to the Insurance Trustee, in form satisfactory to the
Insurance Trustee, of an appropriazte assigoment of the
registered owner's right to payment, (iii) that should
they be entitled to receive full payment of principal from
AMBAC Indemnity, they wmust surrender their Series 1988
Bonds (along with an appropriate Instrument of assignment
in form satisfactory to the Insurance Trustee to permit
ownership of such Series 1988 Bomds to be registered in
the name of AMBAC Indemnity) for payment to the Insurance
Trustee, and not the Trustee or Paying Agent, if any, and
(iv) that should they be entitled to receive partial
payment of principal from AMBAC Indemnity, they must
surrender their BSeries 1988 Bonds for payment thereom
first to the Trustee or Paying Agent, if any, who shall
note on such Series 1988 Bonds the portion of the
principal paid by the Paying Agent, and then, along with
an appropriate instrument of assignment in form
satisfactory to the Insurance Trustee, to the Insurance
Trustee, which will then pay the unpaid portion of
principal.

(e) In the event that the Paying Agent has notice
that any payment of principal of or interest on a
‘Serles 1988 Bond which has become due for payment and
which is made to a Bondholder by or onm behalf of the
Issuer has been deemed a preferential transfer and
theretofore recovered from its registered owner pursuant
to the United States Bankruptcy Code by a trustee in

43'



@

O

(

bankruptcy in accordance with the final, nonappealable
order of a court having competent jurisdiction, the Paying
Agent shall, at the time AMBAC Indemnity i1is notified
pursuant to (a) above, notify all registered owners that
in the event that any registered owner's paymeut is so
recovered, such registered owner will be entitled to
payment from AMBAC Indemnity to the extent of such
recovery if sufficient funds are not otherwise available,
and the Paying Agent shall furnish to AMBAC Indemnity its
records evidencing the payments of principal of and
interest on the Series 1988 Bonds which have been made by
rhe Paying Agent and subsequently recovered from
registered owners and the dates on which such payments
were made,

(£) In addition to those rights granted AMBAC
Indemnity under this  Supplemental and Amendatory
Ordinance, AMBAC Indemnity shall, to the extent it makes
payment of principal of or interest on Series 1988 Bonds,
become subrogated to the rights of the recipients of such
payments in accordance with the terms of the Municipal
Bond Insurance Policy, and to evidence such subrogation
{i) in the case of subrogation as to claims for past due
interest, the Reglstrar or Paying Agent shall note AMBAC
Indemnity's rights as subrogee on the registratiom books
of the Issuer maintained by the Registrar or Paying Ageat
upon receipt from AMBAC Indemnity of proof of the payment
of interest thereom to the registered owners of the
Series 1988 Bonds, and (ii) fin the case of subrogation as
to claims for past due principal, the Registrar or Paying
Agent shall note AMBAC Indemnity's rights as subrogee on
the registration books of the Issuer maintained by the
Registrar or Paying Agent upon surrender of the
Series 1988 Bonds by the registered owners thereof
together with proof of the payment of primcipal thereof.

Section 6.07. Rates. Prior to the enactment of this
Supplemental and Amendatory Ordinance, just and equitable rates or
charges for the use of the services and facilities of the System
have been fixed and established, all in the manner and form required
by law, and a copy of such rates and charges so filxed and
established shall at all times be kept on file in the office of the
clerk of the City, which copy will be open to inspection by all
interested parties. The schedule or rates and charges shall at all
times be adequate to produce Net Revenues from the System sufficient
to make the prescribed payments into the funds and accounts created
hereunder and to pay Operating Expenses. Such schedule of rates and
charges shall be revised from time to time, whenever necessary, so
that the aggregate of the rates and charges will be sufficient for
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such purposes. In order to assure full and continuous performance
of this covenant with a margin for contingencles and temporary
unanticipated reduction in income and revenuesg, the City hereby
covenants and agrees that the schedule of rates or charges from time
to time in effect shall be sufficient to produce Net Revenues equal
to not less than 1257 of (i) the maximum annual debt service on the
Bonds: and (ii) the amount due under the Investment Purchase
Agreement, in each Fiscal Year. All such rates and charges, if not
paid when due, shall constitute a lien upon the premises served by
the System.

The Issuver hereby covenants to¢o increase the rates and
charges for the services and facilities of the System within
90 days, 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.
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ARTICLE VII

DEFAULTS AND REMEDIES

Section 7.01. Events of Default. Each of the following

(A) If default occurs in the due and punctual
payment of the principal of any Series 1988 Bond
{(including that portion representing dinterest accreted
thereon at maturity);

(B) If default occurs in the City's observance of
any of the covenants, agreements or conditions on its part
in this Supplemental and Amendatory Ordinance or any
Supplemental Resolution or in the Seriles 1988 Bonds
contained, and such default shall have continued for a
perfod of 30 days after written notice specifying such
default and requiring the same to be remedied shall have
been given to the Gity by any Series 1988 Bondholder; or

(¢) If the City files a petition seeking
reorganization or arrangement under the federal bankruptey
laws or any other applicable law of the United States of

America,

Sectioﬁ 7.02. Enforcement. Upon the happening

events shall constitute an "Event of Default" with respect to the
Series 1988 Bonds:

and

continuance of any Event of Default, any Series 1988 Bondholder may
exercise any available remedy and bring any appropriate actiom, suit
or proceeding to enforce his rights and, in particular:

O

O

(A} Bring suit for anmy unpaid prinecipal or interest
then due;

{(B) By mandamus or other appropriate proceeding
enforce all rights of the - Series 1988 Bondholders,
including the right to require the City to perform its
duties under the Act and this Supplemental and Amendatory

Ordinance;

(C) Brinmg suit upon the Series 1988 Bonds;
(D) By action at law or bill in equity require the

City to account as if it were the trustee of an express
trust for the Series 1988 Bondholders; and
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{(E) By action or bill in equity enjoin any acts in
violation of this Supplemental and Amendatory Ordinance or
the rights of the Series 1988 Bondholders.

No remedy by the terms of this Supplemental and Amendatory
Ordinance conferred upon or reserved to the Series 1988 Bondholders
is intended to be exclusive of any other remedy, but each and every
such remedy shall be cumulative and shall be in addition to any
other remedy given to the Series 1988 Bondholders hereunder or now
or hereafter existing at law or by statute.

No delay or omission to exercise any right or power
accruing upon any default or Event of Default shall impair any such
right or power or shall be comstrued to be a waiver of any such
default or Event of Default or acquiescence therein, and every such
right and power may be exercised from time to time and as often as
may be deemed expedient.

No waiver of any default or Event of Default hereunder by
the Series 1988 Bondholders shall extend to or shall affect any
subsequent default or Event of Default or shall impair any rights ox
remedies consequent thereto.

Section 7.03. Appointment of Receiver. If there be any
Event of Default existing and continuing, any Series 1988 Bondholder
shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a
receiver to administer the System on behalf of the City, with power
to charge rates, rentalg, fees and other charges sufficient to
provide for the payment of the principal of and interest on the
Series 1988 Bonds, 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
Supplemental and Amendatory 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.

Whenever gll that is due upon the Series 1288 Bonds issued
pursuant to this Supplemental and Amendatory Ordinance and interest
thereon and under any covenants of this Supplemental and Amendatory
Ordinance for reserve, sinking or other funds and accounts and upon
any other obligations and interest thereom having 2 charge, lien or
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encumbrance upon the Revenues of the System shall have been paid and
made good, and all defaults wunder the provisions of this
Supplemental and Amendatory 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 Series 1988 Bondholder 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, 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 wmay be
removed thereby and a successor recelver appointed in the discretion
of such court. WNothing 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 City and for the joint
protection and benefit of the City and the Holders of the
Series 1988 Bonds 1issued pursuant to this Supplemental and
Amendatory 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 the Series 1988 Bondholders, and the curing and
making good of any default under the provisions of this Supplemental
and Amendatory 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 recelver to sell, mortgage or otherwise dispose of any assets
of the System.

Section 7.04. Restoration of City and Series 1988
Bondholder. In case any Series 1988 Bondholder shall have proceeded
to enforce any vright under this Supplemental and Amendatory
Ordinance by the appointment of a receiver, by entry or otherwise,
and such proceedings shall have been discontinued or azbandoned for
any reason, or shall have been determined adversely, then and in
every such case the City and such Seriles 1988 Bondholder shall be
restored to their former positions and rights hereunder, and all
rights and remedies of such Series 1988 Bondholder shall continue as
if no such proceedings had been taken.
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ARTICLE VIII

REGISTRAR; PAYING AGENT

Section 8.01. Appointment of Registrar. The Registrar
for the Series 1988 Bonds shall be appointed pursuant to the
Supplemental Resolution. The city manager of the City 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
recitals of fact in the Series 1988 Bonds shall be takem as
statements of the City, and the Registrar shall not be respomsible
for their accuracy. The Registrar shall not be deemed to make any
representation as to, and shall not incur any liability on account
of, the validity of the executionm of any Serles 1988 Bonds by the
City. Notwithstanding the foregoing, the Registrar shall be
responsible for any representation iIn its Certificate of
Authentication and Registration on the Series 1988 Bonds. The
Registrar and any successor thereto shall agree to perform all the
duties and responsibilities spelled out in this Supplemental and
Amendatory Ordinance and any other duties and responsibilities
incident thereto, all as provided by sald agreement described in
Section 8.01.

Section 8.03. Evidence on Which Registrar May Act.
Except as otherwise provided by Section 10,02, the Registrar shall
be protected in acting upon any mnotice, resolution, request,
consent, order, certificate, opinion or other document believed by
it to be genuine and tc have been signed or presented by the proper
party or parties, Whenever the Registrar shall deem it necessary or
desirable that a fact or matter be proved or established prier to
taking or suffering any action, such fact or matter, unless other
evidence d1is 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 other evidence of such fact or matter.

Section 8.04. Compensation and Expenses. The City shall
pay to the Registrar from time to time reasonable compensation for
all services, including the transfer of registration of Series 1988
Bonds and the exchange of Series 1988 Bonds in the event of partial
redemption, incurred in the performance of its duties hereunder.
The City shall indemnify and save the Registrar harmless against any
liabilities which it may incur in the exercise and performance of
its powers and duties and which are not due to its own negligence,
defaunlt or willful misconduct.
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Section.8.05. Certain Permitted Acts. The Registrar may
become the owner of or may deal in Series 1988 Bonds as fully and
with the same rights it would have 1f it were not Registrar. To the
extent permitted by law, the Registrar may act as depository for,
and permit any of its officers or directors to act as a member of,
or in any other capacity with respect to, any committee formed to
protect the rights of Series 1988 Bondholders or effect or aid in
any reorganization growing out of the enforcement of the Series 1988
Bonds or this Supplemental and Amendatory Ordinance, whether or not
any such committee shall -represent the Holders of a:majority im
principal amount of the Series 1988 Bonds Outstanding.

Section 8.06. Resignation of Registrar. The Registrar
may at any time resign and be discharged of its duties and
obligations under this Supplemental and Amendatory Ordinance by
giving mnot less than 60 days' written notice to the City and
publishing notice, specifying the date when such resignation shall
take effect, in an Authorized Wewspaper within 20 days after the
giving of such written notice. A copy of such notice shall alsc be
mailed to each owner of a Series 1988 Bond. Such resignation shall
take effect upon the day specified in such sdotice unless a successor
shall have been previously appointed by the City or bondholders, in
which event such resignation shall take 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 primcipal
amount of the Series 1988 Bonds then Qutstanding by an instrument or
concurrent instruments in writing signed and duly acknowledged by
the City or by such Series 1988 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 8.08. Appointment of Successor. 1In case 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, liquidator or comservator of the Registrar or of its
property shall be appointed, or if any public officer or court shall
take charge or control 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 1988 Bonds then Outstanding by an
instrument or concurrent instruments in writing signed by such
Series 1988 3Bondholders or their attorneys duly authorized in
writing and delivered to the City and such successor Registrar,
notification thereof being given to the predecessor Registrar.
Pending such appointment, the City shall forthwith appoint a
Registrar to fill such vacancy until a successor Registrar shall be
appointed by such Series 1988 Bondholders. The City shall publish
notice of any such appointment in an Authorized WNewspaper within
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20 days after the effective date of such appointment. A copy of
such notice shall also be mailed to each owner of a Series 1988
Bond. Any successor Regilstrar appointed by the City shall,
immediately and without further act, be superseded by a Registrar
appointed by such Series 1988 Bondholders. If in a proper case mo
appointment of a successor Registrar 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 requiring
such appointment, the Registrar or any Series 1988 Bondholder may
apply to any court of competent jurisdiction to appoint a successor.
Any 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 Supplemental and
Amendatory Ordinance.

Section 8.09. Transfer of Rights and Property to
Successor. Any predecessor Registrar shall pay over, assign and
deliver any moneys held by it to its successor.

Section 8.10. Merger or Consolidation, Any company into
which the Registrar may be merged or converted or with which it may
be comsolidated or any company resulting from any merger, conversion
or consolidation to which it shall be a party, or any company to
which the Registrar or any public officer or court may sell or
transfer all or substantially all of its corporate trust business,
shall be the successor to such Registrar without the execution or
filing of any paper or the performance of amy further act; provided,
however, that such company shall be a bank, trust company or
nationgl banking association meeting the requirements set forth in
Section 8.08.

Section 8.11. Adoption of Authentication. In case any of
the Series 1988 Bonds shall have been authenticated but not
delivered, any successor Registrar may adopt a Certificate of
Authentication and Registration executed by any predecessor
Registrar and deliver such Series 1988 Bonds so authenticated, and,
in case any Series 1988 Bonds shall have been prepared but not
authenticated, any successor Registrar may authenticate such
Series 1988 Bonds in the name of the predecessor Registrar or in its
own name,

Section 8.12, Paying Agent. The Registrar shall also
serve as the Paying Agent. The Registrar's acceptance of the duties
and responsibilities of the Registrar expressed in Section 8,02
shall also imclude the trusts and the duties of Paying Agent. Any
alternate Paying Agent must be a bank, trust company or national
banking assoclation authorized to perform the duties imposed upon it
by this Supplemental and Amendatory Ordinance., Such alternate
Paying Agent shall signify its acceptance of the duties and
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obligations imposed upon 1t pursuant hereto by executing and
delivering to the City a written acceptance thereof,

Each Paying Agent shall be entitled to payment and
reimbursement for reasonable fees for dites services rendered
hereunder and all advances, counsel fees and other expenses
reasonably and necessarily made or incurred by such Paying Agent in
connection with such services solely from moneys available therefor.

Any bank, trust company or national banking association
with or into which any Paying Agent may be merged or comsolidated,
or to which the assets and business of such Paying Agent may be
sold, shall be deemed the successor of such Paylng Agent for the
purposes of this Supplemental and Amendatory Ordimance. If the

‘position of Paying Agent shall become vacant for any reason, the

City shall, within 30 days thereafter, appoint a bank, trust company
or national banking association located in the same city as 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 Commission, a court of competent jurisdiction or a majority of
the Series 1988 Bondholders may make such appointment.

The Paying Agents shall enjoy the same protective
provisions in the performance of their duties hereunder as are
specified in this Article VIII with respect to the Registrar,
insofar as such provisions may be applicable.

Notice of the appointment of successor or additiomal
Paying Agents or fiscal agents shall be given in the same manmner as
provided by Section 8.08 hereof with respect to the appointment of a

successor Registrar.

All moneys received by the Paying Agents shall, until used
or applied as provided din thils Supplemental and Amendatory
Ordinance, be held in trust for the purposes for which they were

received.
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ARTICLE IX

DEFEASANCE; DISCHARGE OF PLEDGE OF
SUPPLEMENTAL AND AMENDATORY ORDINANCE

Section 9.01l., Defeasance; Discharge of Pledge of
Supplemental and Amendatory Ordinance. If the City shall pay or
cause to be paid, or there shall otherwise be paid, to the
respective Holders of all Series 1988 Bonds the principal of and
interest due or to- become due thereon, at the times and in the
manner stipulated therein and in this Supplemental and Amendatory
Ordinance, this. Supplemental and Amendatory Ordinance and the
pledges of the Revenues and other moneys and securities pledged
hereunder, and all covenants, agreements and other obligations of
the City om behalf of the Holders of the Series 1988 Bonds made
hereunder, shall thereupon cease, terminate and become void and be
discharged and satisfied.

Series 1988 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 woneys, if any, deposited with the Paying Agent at
the same or earlier time, shall be sufficient, to pay as and when
due the respective principal of and interest on such Series 1988
Bonds shall be deemed to have been paid within the meaning and with
the effect expressed in the first paragraph of this section. All
Series 1988 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 i1f there shall have been
deposited with the Bond Commission or an escrow trustee elther
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
Bond Commission or said escrow trustee at the same or earlier time
shall be sufficient, to pay when due the principal of and interest
due and to become dve on said Series 1988 Bonds om and prior to the
maturity date thereof, Neither securities nor moneys deposited with
the Bond Commission or an escrow trustee 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 of and interest on said
Series 1988 Bonds; provided, that any cash received from such
principal or interest payments on such securities deposited with the
Bond Commission or saild escrow trustee, if not then needed for such
purpose, shall, to the extent practicable, be reinvested in
securities maturing at times and in amounts sufficient to pay when
due the principal of and interest to become due on said Series 1988
Bonds on and prior to such maturity dates thereof, and interest
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earned from such relnvestments shall be paid over to the City as
recelved by the Bond Commission or sald escrow trustee, free and
clear of any trust, lien or pledge. For the purpose of this
section, securities shall mean and include only Government

Obligations.

In the event that the principal and/or interest due on the
Series 1988 Bonds shall be paid by AMBAC Indemnity pursuant to the
Municipal Bond Insurance Policy, the Series 1988 Bonds shall remain
Outstanding for all purposes, not be defeased or otherwise satisfied
and not be considered paid by the Issuer, and the assignment and
pledge of the Net Revenues and other moneys securing the Series 1988
Bonds in the several funds and accounts described herein, and all
covenants, agreements and other obligations of the Issuer to the
registered owners of the Series 1988 Bonds shall continue to exist
and shall run to the benefit of AMBAC Indemnity, and AMBAC Indemnity
shall be subrogated to the rights of such registered owners.
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ARTICLE X

MISCELLANEOUS

Section 10.01. Amendment of Supplemental and Amendatory
Ordinance. No materially adverse amendment or modification to this
Supplemental and Amendatory Ordinance, or of any Supplemental
Resolution, may be made without the written comsents of the Holders
of 60%Z in aggregate principal amount of the Series 1988 Bonds then
Qutstanding and AMBAC Indemnity, which must be filed with the Clerk
of the City before any such modification or amendment may be made.
No such modification or amendment shall extend the maturity of or
reduce the interest rate on, or otherwise alter the terms of payment
of the principal of or interest om, any Series 1988 Bond without the
express written consent of the Holder of such Series 1988 Bond, nor
reduce the percentage of Series 1988 Bonds required for consent to
any such modification or amendment.

Section 10,02, Evidence of Signatures of Series 1988
Bondholders and Ownership of Series 1988 Bonds. Any request,
consent, revocation of consent or other instrument which this
Supplemental and Amendatory Ordinance may require or permit to be
signed and executed by Series 1988 Bondholders may be in one or more
instruments of similar tenor, and shall be signed or executed by
such Series 1988 Bondholders in person or by their attorneys duly
authorized in writing. Proof of the execution of any such
instrument, or of an instrument appointing or authorizing any such
attorney, shall be sufficient for any purpose of this Supplemental
and Amendatory Ordinance if made in the following manner, or in any
other manner satisfactory to the City or the Registrar, as the case
may be, which may nevertheless in its discretion require further or
other proof in cases where it deems the same desirable:

A, The fact and date of the execution by any Series 1988
Bondholder or his attorney of any such instrument may be proved
(i) by the certificate of a mnotary public or other officer
authorized to take acknowledgements of deeds to be recorded in the
jurisdiction in which he purports to act that the person signing
such instrument acknowledged to him the execution thereof, or by the
affidavit of a witness of such execution, duly sworn to before such
a notary public or other officer or (ii) by the certificate, which
need not be acknowledged or verified, of an officer of a bank, trust
company or financial firm or corporation satisfactory to the City or
the Registrar, as the case may be, that the person signing such
instrument acknowledged to such bank, trust company, firm or
corporation the execution thereof.
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B. The authority of a person or persoms to execute any
such instrument on behalf of a corporate Series 1988 Bondholder may
be established without further proof if such instrument is signed by
a person purporting to be the president or treasurer or a
vice—president or an assistant treasurer of such corporation with a
corporate seal affixed, and is attested by a person purporting to be
its secretary or assistant secretary.

C. The amount of Series 1988 Bonds held by a person
executing any instrument as a Series 1988 Bondholder, the date of
his holding such Series 1988 Bonds and the numbers and other
identification thereof, shall be confirmed by the Bond Register,

Any request, consent or other instrument executed by the
Holder of any Series 1988 Bond shall bind all future Holders and
owners of such BSeries 1988 Bond in .respect of anything done or
suffered to be done hereunder by the City or the Registrar in
accordance therewith.

Section 10.03. Preservation and Inspection of Documents.
To the extent allowable wunder law, all reports, certificates,
statements and other documents received by the Registrar under the
provisions of this Supplemental and Amendatory Ordinance shall be
retained in its possession and shall be available at all reasonable
times for the inspection of the City or any Series 1988 Bondholder,
and their agents and their representatives, but any 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 Supplemental and
Amendatory Ordinance shall be discharged as  provided in
Section 9.01.

Section 10.04. Cancellation of Series 1988 Bonds., All
Series 1988 Bonds purchased or paid shall, if surrendered to the
City, be cancelled and delivered to the Registrar, or, if
surrendered to the Registrar, be cancelled by it. No such
Series 1988 Bonds shall be deemed Outstanding wunder this
Supplemental and Amendatory Ordinance and no Series 1988 Bonds shall
be issued iIn lieu thereof. All such Series 1988 Bonds shall be
cancelled and upon order of the City shall be destroyed, and a
certificate evidencing such destruction shall be delivered to the
City.

Section 10.05. Failure to Present Series 1988 Bonds.
Anything in this Supplemental and Amendatory Ordinance to the
contrary notwithstanding, any moneys held by the Bond Commission or
a Paying Agent in trust for the payment and discharge of any of the
Series 1988 Bonds which remain unclaimed for 1 year after the date
on which such Series 1988 Bonds have become due and payable, whether
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by maturity or upon call for redemption, shall at the written
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
Series 1988 Bonds shall look only to the City for the payment of
such -Series 1988 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 Holder, at the
address listed on the Bond Register, by certified mall, a notice
that such moneys remain unclaimed and that, after a date named in
said notice, which date shall be not less than 30 days after the
date of such notice i1s mailed, the balance of such moneys then
unclaimed will be returned to the City.

Section 10.06. Notices, Demands and Requests. Unless
otherwise expressly-provided, all notices; demands and requests to
“'be given or made hereunder to or by the City, the Registrar, the
Original Purchaser or the Depository Bank shall be in writing and
shall be properly made if sent by United States mail, postage
prepaid, and addressed as follows or if hand-delivered to the
individual to whom such notice, demand or request is required to be
directed as indicated below:

CITY

City of Fairmont

City-County Complex

200 Jackson Street

Fairmont, West Virginia 26554
REGISTRAR

[Name and address to be set forth in Supplemental
Resclution]

ORIGINAL PURCHASER

Butcher & Singer Inc.
211 South Broad Street, Ninth Floor
Philadelphia, Pennsylvania 19107

DEPOSITORY BANWK

[Name and address to be set forth in Supplemental
Resolution]
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AMBAC INDEMNITY

AMBAC Indemnity Corporation
One State Street Plaza
New York, Wew York 10004

Any party listed above may change such address listed for it at any
time upon writtem mnotice of change sent by United States mail,
postage prepaid, to the other parties.

Section 10,07. No Personal Liability. Wo member of the
Council or officer or employee of the City shall be individually or
personally liable for the payment of the principal of or the
interest on any Series 1988 Bond, but nothing herein contained shall
relieve any such member, official or ewployee from the performance
of any official duty provided by law or this Supplemental and
Amendatory Ordinance.

Section 10.08. Law Applicable, The laws of the State
shall govern the construction of this Supplemental and Amendatory
Ordinance and of all Series 1988 Bonds issued hereunder.

Section 10.09. Parties Interested Herein, UWothing in this
Supplemental and Amendatory Ordinance expressed or implied is
intended or shall be comstrued to confer upon, or give to, any
person or corporation, other than the City, the Registrar, the
Paying Agent, the Holders of the Series 1988 Bonds, AMBAC Indemnity
and the Original Purchaser, any right, remedy or claim under or by
reason of this Supplemental and Amendatory Ordinance. All the
covenants, stipulations, promises and agreements contained in this
Supplemental and Amendatory 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 1988 Bonds,
AMBAC TIndemnity and the Original Purchaser.

Section 10.10. Severability of Invalid Provisions. If any
section, paragraph, clause or provision of this Supplemental and
Amendatory Ordinance shall be held invalid, such invalidity shall
not affect any of the remaining provisions of this Supplemental and
Amendatory Ordimance.

Section 10.1l. Table of Contents and Headings. The Table
of Contents and headings of the articles, sections and subsections
hereof are for comvenience only and shall neither control nor affect
in any way the meaning or comstruction of any of the provisions

hereof.

Section 10.12, Procedure on Enactment of Ordipance; Public
Hearing. Upon adoption of this Supplemental and Amendatory
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Ordinance, the Clerk is hereby authorized and directed to have an
abstract of this Supplemental and Amendatory Ordinance, which
abstract has been determined to contain sufficient information to
give notice of the contents of such Supplemental and Amendatory
Ordinance, published once each week for 2 successive weeks, with not
less than six full days between each publication, the first such
publication to be not less than 10 days before the date stated below
for the public hearing, in The Fairmont Times -~ West Virginian, a
newspaper published and having a general circulation in the City of
Fairmont, together with a notice to all persons concerned, stating
that this Supplemental and Amendatory Ordinance has been adopted and
that the City contemplates the issuance of the Series 1988 Bonds
described in this Supplemental and Amendatory Ordinance and that any
person interested may appear before the Council at the public
hearing to be had at a public meeting of Council on the 1llth day of
October, 1988, at 7:00 p.m., in the meeting room of the Council in
the City~County Complex of the City of Fairmont and present
protests, and that a certified copy of this Supplemental and
- Amendatory Ordinance is on file with the Clerk for review by
interested parties during the office hours of the Clerk. At such
hearing all objections and suggestions shall be heard by the Council
and it shall then take such action as it shall deem proper in the
premises,

This Ordinance shall become effective 30 days after
enactment.

Passed on first reading: September 27, 1988

Adopted following public
hearing held: October 11, 1988

Second public hearing
held: October 25, 1988

Effective, 30 days after
adoption: November 24, 1988

\\-————‘
[SEAL]
Mayor /77“"

ATTEST:

e 1 Rewm

QZ{EZ/Zierk
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WE, the undersigned officials of the City of Falrmont,
West Virginia, do hereby certify that Ordinance No. 796 entitled:

SUPPLEMENTAL AND AMENDATORY ORDINANCE
SUPPLEMENTING AND AMENDING ORDINANCE NO. 680 OF
THE CITY OF FATRMONT, ENACTED AUGUST 13, 19853
AUTHORIZING THE REFUNDING OF A PORTION OF THE
OUTSTANDING SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 1985, OF THE CITY OF FAIRMONT,
WEST VIRGINIA; AUTHORIZING THE ISSUANCE OF
SEWERAGE SYSTEM REFUNDING REVENUE CAPITAL
APPRECIATION BONDS, SERIES 1988, OF THE CITY 1IN
THE AGGREGATE PRINCIPAL AMOUNT OF NOT MOKE THAN
$13,500,000, THE PROCEEDS OF WHICH, TOGETHER
WITH OTHER FUNDS OF THE CITY, SHALL BE EXPENDED
FOR SUCH REFUNPING AND TO PAY COSTIS 1IN
CONNECTION THEREWITH; PROVIDING  FOR THE
AMENDMENT OF ORDINANCE NO. 680 TO PERMIT THE
REFUNDING OF LESS THAN ALL OF SUCH SERIES 1985
BONDS3 PROVIDING FOR THE RIGHTS AND REMEDIES OF,
AND THE SECURITY FOR, THE REGISTERED OWNERS OF
SUCH BONDS; PROVIDING FOR THE ADOPTION OF A
SUPPLEMENTAL RESOLUTION AND THE FORM OF AND
EXECUTION AND DELIVERY OF AN ESCROW DEPOSIT
AGREEMENT, AN INVESTMENT PURCHASE AGREEMENT AND
OTHER INSTRUMENTS; AND ENACTING OTHER PROVISIONS
WITH RESPECT TO SUCH BONDS

was introduced at a regular meeting of Council of the City of
Fairmont, West Virginia, held September 27, 1988. The Ordinance
being lengthy and technical in nature and there being no request by
the majority of councilmembers present that the proposed Ordinance
be read in its entirety, the Clerk read a synopsis of the Ordinance
prepared by Bond Counsel in accordance with Ordinance No. 614
adopted November 15, 1983, amending the City Charter. Notice was
published in The Fairmont Times — West Virginian, on September 30,
1988, pursuant to Charter provision Section 2,13(d) and a public
hearing was held October 11, 1988, There being no request that said
proposed Ordinance be read in its entirety, the Clerk publicly read
the title only and copies were available to the public as required
by Ordinance No, 499, Said Ordinance was duly passed and adopted by
the Council of said City on October 11, 1988,

The abstract and notice of public hearing that Ordinance
No. 796 was adopted om October 11, 1988, were published in The
Fairmont Times -~ West Virginian on October 12, 1988, and a second
abstract and notice of public hearing was published in said
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newspaper on October 19, 1988. The publie hearing was held
October 25, 1988. There being no objections to the Ordinance belng
put into effect, it was signed by the undersigned officials and
filed in the Office of the Clerk of said City of Fairmont,
West Virginia.

Adopted by Council of the City of Fairmont,
October 25, 1988,

ot s, Ezﬁﬂmwfpz '

Mayor

ATTEST:

E@w ML, Rowr—

¥y Clerk

APPROVED AS TO FORM AND CORRECTNESS:

/ ﬂ"VVW"&[’}. l,l(/’z,vﬂlwﬂﬂl/l' .
Aftiorney for the Sanitfr Sewer
&yoard of the City of!Fgirmont

APPROVED AS TO FORM:
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CERTIFICATION

Certified a true, correct and complete copy of an
Ordinance duly enacted by the City Council of the CITY OF FATIRMONT
at a regular meeting of the City Council held at 7:00 p.m., on
October 25, 1988, pursuant to proper notice, at which meeting a
quorum was present and acting throughout, and which Ordinance was
enacted following a public hearing thereon, notice of which public
hearing was published once a week for two successive weeks in a
newspaper published and of general circulation in the City of
Fairmont, the first publication having been not less than 10 days
prior to such public hearing.

Dated this 30th day of November, 1988,

(SEAL] | r@a@@kﬂg}wﬂ/«f—

City/Clerk
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EXHIBIT A

[FRONT OF BOND]

No. R-

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT
SEWERAGE SYSTEM REFUNDING REVENUE CAPITAL APPRECIATION BOND,
SERIES 1988

Yield
to Maturity Maturity Date Bond Date CUSIP NO.

Registered Owner:

Stated Value at Maturity:

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF

FAIRMONT, a municipal corporation organized and existing under the
laws of the State of West Virginia (the "City"), for value received,
hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the Registered Owner
specified above, or registered assigns (the "Registered Owner'), on
the Maturity Date specified above, the Stated Value at Maturity
specified above, which Stated Value at Maturity includes the
principal of and interest on this Bond, at the Yield to Maturity
specified above. The Stated Value at Maturity of this Bond is
payable in any coin or currency which, on the date of payment
thereof, is legal tender for the payment of public and private debts
under the laws of the United States of America upon surrender of
this Bond at the office of »
, » as Paying Agent and Registrar (the

"Registrar').

This Bond is one of a series of bonds, in the aggregate

Stated Value at Maturity of $ (the "Bonds"), of like
tenor and effect, except as to number, denomination, yleld and date
of maturity, dated , 1988, issued to (i) refund a

portion of the City's Sewerage System Refunding Revenue Bonds,
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Series 1985, outstanding in the total aggregate principal amount of
$ (the "Prior Bonds"), which Prior Bonds were issued
to finance or refinance the cost of construction of certain
additions, betterments and improvements to the sewerage system of
the City (hereinafter referred to as the "System"); (ii) to pay a
portion of the «costs of certain additions, betterments and
improvements for the System (as hereinafter defined); and (1ii) to
pay costs of issuance of the Bonds and costs relating to such
refunding. The Bonds are issued under the authority of and in full
compliance with the Constitution and statutes of the State of
West Virginia, inecluding particularly Chapter 16, Article 13 of the
Code of West Virginia, 1931, as amended (the "Act"), and an
ordinance duly enacted by the City Council of the City on August 13,
1985, supplemented and amended by a supplemental resolution adopted
September 17, 1985, a supplemental and amendatory ordinance enacted
October 25, 1988, and a supplemental resolution adopted October 25,
1988 (hereinafter collectively referred to as the "Ordinance"), and
is subject to all the terms and conditions of sald Ordimance. 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.

The Bonds are not subject to redemption prior to maturity.

. REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS
BOND SET FORTH ON THE REVERSE HEREOF, WHICH FURTHER PROVISIONS SHALL
FOR ALL PURPOSES HAVE THE SAME, EFFECT AS IF SET FORTH HEREIN.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened and have been performed in due time, form and
manner as required by law, and that the amount of this Bond,
together with all other obligatioms of sald City, does mnot exceed
any 1limit prescribed by the Comstitution 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 sald special
fund by said City for the prompt payment of the principal of and
interest on the Bonds of which this Bond 1is omne.

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

This Bond, under the provisions of the Act is and has all
the qualities and incidents of, a negotiable instrument under the
Uniform Commercilal Code of the State of West Virginia, but may be
transferred only upon the surrender hereof at the office of the
Registrar and otherwise as provided by the within-described
Ordinance,

This Bond shall not be entitled to any benefit under the
Ordinance or become valid or obligatory for any purpose, until the
certificate of authentication and registration hereom shall have
been signed by the Registrar.

This Bond is hereby designated a "qualified tax-exempt
obligation"” within the meaning of Section 265(b)(3)(B) of the
Internal Revenue Code of 1986, as amended.

All provisions of the Ordinance and the statutes under
which this Bond is issued shall be deemed to be a part of the
contract evidenced by this Bond to the same extent as 1if written
fully herein,

IN WITNESS WHEREOF, the CITY OF FAIRMONT has caused this
Bond to be signed by its Mayor and its City Manager, and its
corporate seal to be imprinted hereon and attested by 1ts City
Clerk, and has caused this Bond to be dated as of the Bond Date
specified above.

[SEAL]

{Facsimile Signature) (Facsimile Signature)
Mayor City Manager

ATTEST:

(Facsimile Signature)
City Clerk
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CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the Bonds of the Series designated
therein, described in the within-mentioned Ordinance and has been
duly registered in the name of the Registered QOuwner set forth above
on the date set forth below. Imprinted on the reverse hereof is the
complete text of the opinion of Steptoe & Johnson, bond counsel,
signed originals of which are on file with the Registrar, delivered
and dated on the date of the original delivery of and payment for
the Bonds.

Dated: ’ .

as Registrar

By

Its Authorized Officer
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[REVERSE OF BOND]

The Bonds are payable only from and are secured on a
parity in all respects with the Prior Bonds outstanding, including
payments to be made pursuant to the Investment Purchase Agreement,
as defined in the Ordinance, by (i) the Net Revenues (as defined in
the Ordinance) to be derived from the operation of the System;
(ii) all moneys in the Series 1988 Bonds Sinking Fund established
under the Ordinance; and (iii) unexpended proceeds of the Bonds, and
the City hereby and in the Ordinance pledges such revenues and
moneys to such payment., Said Net Revenues shall be sufficient to
pay the principal of and interest on all bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose and to make the other payments required by
the Ordinance. This Bond does not constitute an indebtedness of the
City within any comstitutional or statutory provision or Ilimitation,
nor shall the City be obligated to pay the same or the interest
hereon except from said special fund provided from the Net Revenues,
the moneys in the Series 1988 Bonds Sinking Fund and said unexpended
Bond proceeds. Neither the credit nor the taxing power of the City
or any political subdivision thereof is pledged for the payment of
the principal of or interest om this Bond. Under the Ordinance, the
City has covenanted and agreed to fix, establish and eollect just
and equitable rates or charges for the use of the services and
facilities of the System and to revise the same from time to time as
will always be sufficient to pay all operating expenses of the
System and to produce revenues net of such operating expenses equal
to at least 125%Z of (1) the maximum annual debt service on the
Bonds, the Prior Bonds outstanding and any additional bonds
hereafter issued on a parity with the Bonds; and (ii) the amount due
under the Investment Purchase Agreement in each fiscal year. Such
required payments on behalf of the Bonds and the Investment Purchase
Agreement shall constitute a first charge upon all the revenues of
the System, but on parity with respect to lien and sources of and
security for payment with each other and the nonrefunded Prior
Bonds., 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 in the Ordinance, to which
reference is hereby made for a detailed description thereof.

All moneys received from the sale of the Bonds except for
accrued interest thereon (if any) shall be applied solely to the
purposes set forth above, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of
the registered owners of the Bonds.
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ASSTGRMENT

For value received, the undersigned hereby 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
with full power of substitution in the premises.

Dated: ’

SIGNATURE GUARANTEED:

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

The Registrar will not affect transfer of this Bond unless
the information concerning the transferee requested below 1is
provided. The transferor should complete whichever of the following
is applicable.

INDIVIDUAL:

Name and Address:

Social Security Number:
(Include information for all jeint owners if the Bond

is held by joint account)
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CORPORATION OR PARTNERSHIP:

Name and Address:

Tax Identification Number:

TRUST:

Name of Trust:

Name and Address of Settlor:

Name and Address of Trustee:

Tax Identification Number of Trust:

Tax Identification Number or Social Security Number
of Settlor:
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NOMINEE:

Name and Address:

Tax Identification Number or Social Security
Rumber:

(If the Bond is to be registered in nominee name, then
include information for the principal.)

O

O

O

11/21/88
FMISR2/3-A/A
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CITY OF FATIRMONT

$11,065,000 Sewerage System Refunding Revenue
Capital Appreciation Bonds, Series 1988

SUPPLEMENTAL RESOLUTION PROVIDING AS TC AMOUNT,
MATURITIES, INTEREST RATES, REDEMPTION
PROVISIONS, PURCHASE PRICE AND OTHER DETAILS AS
TO0 THE SEWERAGE SYSTEM REFUNDING REVENUE CAPITAL
APPRECIATION BONDS, SERIES 1988, OF THE CITY;
AUTHORIZING AND APPROVING A BOND PURCHASE
PROPOSAL, AN [ESCROW DEPOSIT AGREEMENT, AN
INVESTMENT PURCHASE AGREEMENT, A REGISTRAR'S
ACREEMENT AND AN OFFICIAL STATEMENT RELATING TO
THE BONDS; DETERMINING THAT A NET SAVINGS IS TO
BE ACHIEVED BY SUCH REFUNDING; APPOINTING A
REGISTRAR, PAYING AGENT, ESCROW AGENT,
SECURITIES PROVIDER AND DEPOSITORY BARNK; AND
MAKING OTHER PROVISIONS AS TC THE BONDS AND THE
REFUNDING.

WHEREAS, the City of Fairmont (the "Issuer”), in the
County of Marion, State of West Virginmia, is a municipal corporation
of said State, the governing body of which is its Council;

WHEREAS, this Council has duly and finally enacted om
October 25, 1988, a Supplemental and Amendatory Ordinance (the
"Supplemental and Amendatory Ordinance’) entitled:

SUPPLEMENTAL AND AMENDATORY ORDINANCE
SUPPLEMENTING AND AMENDING ORDINANCE NO. 680 OF
THE CITY OF FAIRMONT, ENACTED AUGUST 13, 1985;
AUTHORIZING THE REFUNDING OF A PORTION OF THE
OUTSTANDING SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 1985, OF THE CITY OF FAIRMONT,
WEST VIRGINIA; AUTHORIZING THE ISSUANCE OF
SEWERAGE SYSTEM REFUNDING REVENUE CAPITAL
APPRECIATION BONDS, SERIES 1988, OF THE CITY IN
THE AGGREGATE PRINCIPAL AMOUNT OF NOT MORE THAN
$13,500,000, THE PROCEEDS OF WHICH, TOGETHER
WITH OTHER FUNDS OF THE CITY, SHALL BE EXPENDED
FOR SUCH REFUNDING AND TO ©PAY COSTS 1IN
CONNECTION THEREWITH; PROVIDING FOR THE
AMENDMENT OF ORDINANCE NO, 680 TO PERMIT THE
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REFUNDING OF LESS THAN ALL OF SUCH SERIES 1985
BONDS; PROVIDING FOR THE RIGHTS AND REMEDIES OF,
AND THE SECURITY FOR, THE REGISTERED OWNERS OF
SUCH BONDS; PROVIDING FOR THE ADOPTION OF A
SUPPLEMENTAL RESOLUTION AND THE FORM OF AND
EXECUTION AND DELIVERY OF AN ESCROW DEPOSIT
AGREEMENT, AN INVESTMENT PURCHASE AGREEMENT AND
OTHER INSTRUMENTS; AND ENACTING OTHER PROVISIONS
WITH RESPECT TO SUCH BONDS

providing for the issuance of its Sewerage System Refunding Revenue
Capital Appreciation Bonds, Series 1988 (the "Series 1988 Bonds'),
in an aggregate principal amount not to exceed $13,500,000, for the
purpose of refunding a portion of the Issuer's outstanding Sewerage
System Refunding Revenue Bonds, Series 1985, dated September 15,
1985, issued in the original aggregate principal amount of
$7,370,000 (the "Prior Bonds"), of which $7,185,000 prinecipal amount
is now outstanding, pursuant to an ordinance enacted August 13,
1985, and a supplemental resolution adopted September 17, 1985
(collectively, the "Prior Ordinance”), and the Supplemental and
Amendatory Ordinance is supplementary to and amendatory of the Prior
Ordinance and is herein called, teogether with the Prior Ordinance,
the "Ordimance,"” all in accordance with Chapter 16, Article 13 of
the West Virginia Code of 1931, as amended (the "Act");

WBEREAS, in accordance with the Charter of the Issuer, the
Supplemental and Amendatory Ordinance shall become effective on
November 24, 1988, being 30 days following the date of adoption
thereof, which occurred on October 25, 1988;

WHEREAS, the Supplemental and Amendatory Ordinance
provides that the exact principal amount of the Series 1388 Bonds to
be s50ld and the exact maturities, dinterest rates, redemption
provisions and the price of the Bonds be established, that a
determination that issuance of the Series 1988 Bonds results in a
net savings to the Issuer be made, that a Paying Agent, Registrar,
Depository Bank, Escrow Agent and Securitles Provider be designated
and that an Escrow Deposit Agreement, Investment Purchase Agreement
and Registrar's Agreement be provided for by resolution of this
Council upon receipt of a Bond Purchase Proposal acceptable to this

Council;

WHEREAS, the Series 1988 Bonds are proposed to be
purchased by Butcher & Singer, Inc. (the "Origimal Purchaser"),




pursuant to a Bond Purchase Proposal dated October 25, 1988 (the
"Proposal”); and

WHEREAS, this Council deems it essential and desirable
that this Resclution be adopted and that the Proposal, the Escrow
Deposit Agreement, the Investment Purchase Agreement and the
Registrar's Agreement hereinafter provided for be entered into by
the Issuer, that the Official Statement relating to the Series 1988
Bonds, hereinafter described, be approved, that the price of the
Series 1988 Bomnds, the maturity dates and amounts, the redemption
provisions, the interest rates, and the exact principal amount of
the Series 1988 Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Series 1988 Bonds be herein
provided for; ~

NOW, THEREFORE, THE COUNCIL OF THE CITY OF FAIRMONT HEREBY
RESOLVES:

Section 1. Pursuant to the Ordinance and the Act, this
Resolution is adopted and there are hereby authorized and ordered to
be issued the Series 1988 Bonds in the aggregate principal amount
(stated value at maturity) of $11,065,000, with a stated value at
issuance of $3,680,320.50. The Series 1988 Bonds shall be dated
November 30, 1988, upon original issuance, shall bear interest
(expressed as "Yield to Maturity"), payable only at maturity, and
shall mature on November 1, of each of the years as follows:

Stated Stated Stated Stated
Value Value Yield Value Value Yield
at at to at at to

Maturity Issuance Maturity Maturity Maturity Issvance Maturity Maturity

1996 $298,975  $500,000 6.60% 2004 $239,020 $760,000 7.40%

1997 277,770 500,000 6.70 2005 217,229 755,000 7.50
1998 257,570 500,000 6.80 2006 198,354 755,000 7.60
1999 238,380 500,000  6.90 2007 180,770 755,000 7,70
2000 328,091 745,000 7.00 2008 166,017 755,000 7.75
2001 306,538 755,000 7.10 2009 154,880 760,000 7.75
2002 282,060 755,000 7.20 2010 142,597 755,000 7.75
2003 259,041 755,000 7.30 2011 133,030 760,000 7.75

Section 2. The Series 1988 Bonds shall not be subject to
optional or mandatory redemption prior to maturity.

Section 3. All other provisions relating to the
Series 1988 Bonds shall be as provided in the Ordinance, and the
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Series 1988 Bonds shall be in substantially the form provided in the
Ordinance.

Section 4. The Proposal between the Original Purchaser
and the Issuer, substantially in the form submitted to this meeting,
and the execution and delivery (in multiple counterparts) by the
Mayor and City Manager on this day of the Proposal on behalf of the
Issuer are hereby authorized, approved and directed. The Mayor and
City Manager shall execute and deliver the Proposal with such
changes, insertions and omissions as may be approved by the Mayor
and City Manager. Execution of the Proposal by the Mayor and City
Manager shall be conclusive evidence of any approval required by
this Section. The price of the Series 1988 Bonds, pursuant to the
Proposal, shall be $3,606,714.09 (which represents the principal
amount of the Series 1988 Bonds less the Original Purchaser's
discount of $73,606.41 and original issue discount of
$7,384,679.50), there being no interest accrued on the Series 1988
Bonds. :

Section 5. The Escrow Deposit Agreement by and between
the Issuer and the West Virginia Municipal Bond Commission, as
Egcrow Agent, to be dated as of the date of delivery of the
Series 1988 Bonds, substantially in the form submitted to this
meeting shall be and the same is hereby approved. The Mayor and
City Manager shall execute and deliver the Escrow Deposit Agreement
with such changes, insertions and omissions as may be approved by
the Mayor and City Manager., Execution of the Escrow Deposit
Agreement by the Mayor and City Manager shall be conclusive evidence
of any approval required by this Section.

Section 6. The Investment Purchase Agreement, by and
among the Issuer, the Escrow Agent and First Fidelity Bamk, N.A.,
New Jersey to be dated as of the date of delivery of the Series 1988
Bonds, substantially in the form submitted to this meeting shall be
and the same is hereby approved. The Mayor and City Manager shall
execute and deliver the Investment Purchase Agreement with such
changes, insertions and omissions as may be approved by the Mayor
and the City Manager. The execution of the Registrar's Agreement by
the Mayor and City Manager shall be conclusive evidence of any
approval required by this Section.

Section 7. The Official Statement dated October 25,
1988, to be sgubstantially in the form of the Draft Official
Statement described below, and the distribution of counterparts or
‘copies thereof by the Original Purchaser are hereby approved. The
Mayor and City Manager shall execute and deliver the Official
Statement with such changes, insertions and omissions as may be
approved by the Mayor and the City Manager. The execution of the
Official Statement by the Mayor and City Manager shall be conclusive
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evidence of any approval required by this Section, The distribution
by the Original Purchaser of the Draft Official Statement dated
October 20, 1988, substantially in the form submitted to this
meeting is hereby ratified and approved.

Section 8. The Registrar's Agreement to be dated as of
the date of delivery of the Series 1988 Bonds, by and between the
Issuer and the Registrar designated herein, substantially in the
form submitted to this meeting shall be and the same is hereby
approved., The Mayor and City Manager shall execute and deliver the
Registrar's Agreement with such changes, insertions and omissions as
may be approved by the Mayor and the City Manager, The execution of
the Registrar's Agreement by the Mayor and City Manager shall be
conclusive evidence of any approval required by this Sectiom.

Section 9. The 1Issuer .does hereby appoint and
designate (i) City TWationmal Bank of Fairmont, Fairmont,
West Virginia, for the purpose of serving in the capacities of
Registrar, Paying Agent and Depository Bank; and (ii) the
West Virginia Municipal Bond Commission, Charleston, West Virginia,
as Escrow Agent under and pursuant to the Escrow Deposit Agreement
and the Ordinance.

Section 10. The Mayor, the City Manager and the City
Clerk are hereby authorized and directed to execute and deliver such
other documents and certificates required or desirable in comnection
with the Series 1988 Bond issue, hereby and by the Ordinance
approved and provided for, including, if needed, subscription forms
for the purchase of United States Govermment Securities, a
commitment f£or the Municipal Bond Insurance Policy and other
documents to the end that the Series 1988 Bonds may be delivered at
the earliest practical date to the Original Purchaser, pursuant to
the Proposal.

Section 1l. Under the provisions of the Act, and as
provided in the Ordinance and the Series 1988 Bonds, the Series 1988
Bonds and the interest thereon do not constitute indebtedness of the
Issuer within the meaning of any constitutional or statutory
provisions or limitations, but shall be payable solely from the
revenues derived from the operation of the sewerage system of the
Issuer and the funds and accounts established by the Ordinance and
neither the credit nor the taxing power of the Issuer 1is pledged
for, and no tax shall ever be levied for, payment of the Bomds and
the interest thereom.

Section 12, Based upon the actual principal amount,
maturity schedule and interest rates for the Series 1988 Bonds, as
set forth in Paragraph (1) hereof, it is hereby determined that the
Series 1988 Bonds show a net savings to the Issuer after deducting
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all expenses of the refunding. Prior to delivery of the Series 1988
Bonds, the Issuer shall have obtained from an independent certified
public accountant a certification that the amount of savings stated
to be achieved by the refunding shall in fact be correct, based upon
his review, comparison and analysis of the net interest cost in
dollars of the Series 1988 Bonds and the net interest cost in
dollars of the Prior Bonds being refunded. The City Manager is
hereby authorized and directed to employ an independent certified
public accountant satisfactory to the Original Purchaser to supply
the certification required herein and to take other actions required
in conmection with the refunding.

Section 13. The net proceeds of the Series 1988 Bonds
shall be deposited in acecordance with the Supplemental Ordinance as

follows:

Deposit to Escrow Fund $3,158,700.00
Bond Insurance Premium 75,592.17
Deposit to Cost of Issuance
Fund 75,000.00
Deposit to Coustruction Fund 297,421,922
Total Net Proceeds $3,606,714.09
Section l4, The City Manager, Méydr, City Clerk and

other appropriate officers and employees of the Issuer are hereby
authorized and directed to take all further actions necessary to
cause the Series 1988 Bonds to be insured by AMBAC Indemnity
Corporation or such other municipal bond insurance company as is
acceptable to the Original Purchaser. Any rebate received by the
Issuer in connection with municipal bond insurance on the Prior
Bonds shall be deposited by the Issuer in accordance with the Escrow

Depogit Agreement.

Section 15, This Resolution shall be effective on
November 24, 1988, being 30 days following the date of enactment of
the Ordinance.




Adopted this 25th day of October, 1988.

[SEAL] N
- B .\

Mayor, City of Fairmont /7

=8N e

City Manager, City of Fairmont

ATTEST:

K\bw) Vu /\%}jﬂm}w——-

APPROVED AS TO FORM:

zW A /%
i Attmﬂ

11/21/88
FMTISR1-1
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CITY OF FAIRMONT

ORDINANCE AUTHORIZING THE ACQUISITION AND

CONSTRUCTION OF ADDITIONS, BETTERMENTS AND

IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE

SYSTEM OF THE CITY COF FAIRMONT AND THE

FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE CITY OF

NOT MORE THAN $600,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 2003 A

(WEST VIRGINIA SRF PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A BOND
PURCHASE AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

, BEIT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY QF
FAIRMONT:

ARTICLE ]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section1.01. °  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 law.

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

A.  The City of Fairmont (the "Issuer") is a municipal corporation and
political subdivision of the State of West Virginia in Marion 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
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of the Issuer that there be acquired and constructed certain additions, betterments and
improvements to the existing public sewerage system of the Issuer, consisting of a
conventional gravity sewer collection system to serve approximately 111 residential and
commercial customers in Meredith Springs/Dakota Camp area, 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.  The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the “Authority”), in connection with the West
Virginia Water Pollution Control Revolving Fund Program (the "SRF Program"), which the
Authority administers pursuant to the Act.

D. It is deemned necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 2003 A (West Virginia SRF Program), in the total aggregate principal amount of not
more than $600,000 (the “Series 2003 A Bonds”), initially to be represented by a single
bond, to permanently finance a portion of 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 and eligible under the SRF Program,
interest upon the Series 2003 A Bonds prior to and during acquisition and construction of the
Project and for a period not exceeding 6 months afier completion of acquisition and
construction of the Project; amounts which may be deposited in the Series 2003 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
emterprise; 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 2003 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 2003 A Bonds
or the repayment of indebtedness incurred by the Issuer for such purposes shall be deemed
Costs of the Project, as hereinafter defined.

E.  The period of usefulness of the System after completion of the Project
is not less than 30 years.
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F.  Itisinthe best interests of the Issuer that its Series 2003 A Bonds be sold
to the Authority pursuant to the terms and provisions of a bond purchase agreement by and
among the Issuer, the Authority and the West Virginia Department of Environmental
Protection (the "DEP"), in form satisfactory to the Issuer, the Authority, and the DEP (the
"Bond Purchase Agreement"), to be approved hereby if not previously approved by
resolution of the Issuer.

G.  There are outstanding obligations of the Issuer which will initially rank
prior and senior to the Series 2003 A Bonds as to liens, pledge, source of and security for
payment, being the Issuer’s Sewerage System Refunding Revenue Capital Appreciation
Bonds, Series 1988, dated November 30, 1988, issued in the original aggregate principal
amount of $3,680,320 ( the “Prior Bonds") until such time as the Series 1988 Bonds Reserve
Account has been fully funded. At that time, the lien position of the Series 2003 A Bonds
will be upgraded to a first lien position on a parity with the Prior Bonds. The Issuer will not
issue any additional bonds until the Series 1988 Bonds Reserve Account is fully funded and
the.Series 2003 A Bonds are on a parity with the Prior Bonds.

The Series 2003 A Bonds shall initially be snbordinate and junior to the Prior
Bonds with respect to liens, pledge and source of and security for payment and in all other
respects unti} such time as the Series 1988 Bonds Reserve Account has been fully funded.
At that time, the lien position of the Series 2003 A Bonds will be upgraded to a first lien
position 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 Prior Bonds and Prior
Ordinance, with the exception of the Series 1988 Bonds Reserve Account which is not fully

funded as of the date hereof.

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

L The Issuer has complied with all requirements of West Virginia law and
the Bond Purchase Agreement relating to authorization of the acquisition and construction of
the Project and the operation of the System and issuance of the Series 2003 A Bonds, or will
have so complied prior to issuance of any thereof, including, 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 a certificate of public
convenience and necessity from the Public Service Commission of West Virginia by final
order, the time for rehearing and appeal of which will either have expired prior to the
issuance of the Series 2003 A Bonds or such final order will not be subject to appeal.
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J. 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 2003 A
Bonds for the purposes set forth herein.

K.  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.  Bond Legislation Constitutes Contract. Inconsideration of the
acceptance of the Series 2003 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 Registered Owners of any and all of such Series 2003 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 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.

" Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2003 A Bonds, or
any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its 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 resclution 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.

CH591994 .1



Q

"Bond Purchase Agreement" means the Bond Purchase Agreement heretofore
entered into, or to be entered into, by and among the Issuer, the Authority and the DEP,
providing for the purchase of the Series 2003 A Bonds from the Issuer by the Authority, the
form of which shall be approved, and the execution and delivery by the Issuer authorized
and directed or ratified by the Supplemental Resolution.

"Bond Registrar" means the bank or other entity {0 be designated as such in the
Supplemental Resolution and its successors and assigns.

"Bonds" means, collectively, the Series 2003 A Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity therewith.subsequently authorized to be issued
hereunder or by another ordinance of the Issuer.

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

“City Clerk" means the City Clerk of the Issuer.
"City Manager" means the City Manager of the Issuer.

"Closing Date” means the date upon which there is an exchange of the
Series 2003 A Bonds for all or a portion of the proceeds of the Series 2003 A Bonds from the

Authority and the DEP.

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

"Comumission" 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 Greenhorne & O'Mara, Inc., Fairmont, West
Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall at
any time hereafter be procured by the Issuer as Consulting Engineers for the System, or
portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931,
as amended; provided however, that the Consulting Engineers shall not be a regular, full-time
employee of the State or any of its agencies, commissions, or political subdivisions.

"Costs" or "Costs of the Project" means those costs described in Section 1.02D
hereof to be a part of the cost of acquisition and construction of the Project.
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"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.

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

“Depreciation Fund” means the Depreciation Fund created by the Prior
Ordinance and continued hereby.

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

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

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

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

"Grant” means any and all grants received by the Issuer for the payment of a
portion of the costs of acquiring and constructing the Project.

"Gross Revenues" means the aggregate gross operating and nom-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 or special audit of the accounts of the System

or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Investment Property” means
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(A) any security (within the meaning of Section 165(g)(2)(A) or (B) of the
Code),

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

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

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

* "Issuer” means the City of Fairmont, a municipal corporation and political
subdivision of the State of West Virginia, in Marion 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 2003 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2003 A 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 2003 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 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 Fee, fees and expenses of
the Authority, fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all as
herein defined), other than those capitalized as part of the costs, payments to pension or
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retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be included under generally accepted accounting principles; provided,
that "Operating Expenses” does not inciude 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.

"Operation and Maintenance Fund" means the Operation and Maintenance Fund
created by the Prior Ordinance and continuéd hereby.

"Outstanding, " when used with reference to Bonds or Prior Bonds and as of any
particular date, describes all Bonds and Prior Bonds theretofore and thereupon being
authenticated and delivered, except (i) any Bond or Prior Bonds cancelled by the Bond
Registrar or the registrar for Prior Bonds at or prior to said date; (i) 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 redemption shall be in trust
hereunder and set aside for such payment (whether upon or prior to maturity); (iii) any Bond
deemed to have been paid as provided in Article X hereof; (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, or holders of
Prior Bonds, any Bonds or Prior Bonds registered to the Issuer.

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

“Paying Agent" means the Commission or other entity or authority designated
as such for the Series 2003 A Bonds in the Supplemental Resolution, with the written consent
of the Authority and the DEP.

"Prior Bonds" means the Issuer’s Sewerage System Refunding Revenue Capital
Appreciation Bonds, Series 1988, dated November 30, 1988, issued in the original aggregate
principal amount of $3,680,320.

“Prior Ordinance” means collectively, the ordinance 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 member of
the general public shall not be taken into account.

"Project” means the Project as described in Section 1.02B hereof.
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"Qualified Investments" means and includes any of the following:
(2) 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 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 Narional Mortgage
Association to the extent such obligation is guaranteed by the
Government National Mortgage Association or issued by amy
other federal agency and backed by the full faith and credit of the
Urited States of America;

(¢) Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC or
Federal Savings and Loan Insurance Corporation, 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)  Money market funds or similar funds whose only assets are
investments of the type described in paragraphs (a) through (e)
above;

(g) Repurchase agreements, fully secured by investments of
the types described in paragraphs (a) through (e) above, with
banks or national banking associations which are members of




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

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

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

"Reserve Accounts” means, collectively, the respective Reserve Account
established for the Series 2003 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 2003 A Bonds.

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

“Series 2003 A Bonds” means Sewer Revenue Bonds, Series 2003 A (West
Virginia SRF Program), of the Issuer, authorized by this Bond Legislation.

CH591994.1
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“Series 2003 A Bonds Construction Trust Fund” means the Series 2003 A Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Series 2003 A Bonds Reserve Account” means the Series 2003 A Bonds
Reserve Account established in the Series 2003 A Bonds Sinking Fund pursuant to

Section 5.02 hereof.

"Series 2003 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 2003 A Bonds in the then current or any succeeding year.

"Series 2003 A Bonds Sinking Fund" means the Series 2003 A Bonds Sinking

Fund established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective Sinking Fund established
for the Prior Bonds and the Series 2003 A Bonds.

"SRF Administrative Fee" means any administrative fee required to be paid
pursuant to the Bond Purchase Agreement.

"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 Environmenial Protection Agency and

funds of the State,

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

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,"
refers specifically to the supplemental resolution authorizing the sale of the Series 2003 A
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2003 A Bonds, and not so included may
be included in another Supplemental Resolution.

"Surplus Revenues' means the Net Revenues not required by the Bond
Legislation 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 Depreciation Fund, the Sinking
Funds and the Reserve Accounts.

CH531994 .1
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"System" means, collectively, the complete 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 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 terms and phrases are defined in this Ordinance as they are used.
Words importing singular number shall include the plural number in each case and vice versa,
words importing persons shall inclnde firms and corporations; and words importing the
masculine, ferninine or neutral gender shall include any other gender.

CH591894.1
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ARTICLE I}

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Anthorization 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 $1,474,475, 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 2003 A Bonds hereby authorized shall be
applied as provided in Article VI hereof. The Issuer has received bids and will enter into

contracts for the acquisition and construction of the Project, in an amount and otherwise

compatible with the financing plan submitted to the DEP.

The cost of the Project is estimated not to exceed $1,474,475, of which an
amount not to exceed $600,000 will be obtained from proceeds of the Series 2003 A Bonds
and $872,405 will be obtained from the proceeds of a Small Cities Block Grant.

CH591984.1
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ARTICLE I

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF BOND
PURCHASE AGREEMENT

Section 3.01.  Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2003 A Bonds, funding a reserve account for the Series 2003 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
Resoluation, there shall be and hereby are authorized to be issued the negotiable Series 2003 A
Bonds of the Issuer. The Series 2003 A Bonds shall be issued as a single bond, designated
"Sewer Revenue Bond, Series 2003 A (West Virginia SRF Program)", in the principal
amount of not more than $600,000, and shall have such terms as set forth hereinafter and in
the Supplemental Resolution. The proceeds of the Series 2003 A Bonds remaining after
funding of the Series 2003 A Bonds Reserve Account (if funded from Bond proceeds) and
capitalizing interest on the Series 2003 A Bonds, if any, shall be deposited in or credited to
the Series 2003 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 2003 A 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, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Bond Purchase Agreement. The
Series 2003 A Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest, if any,
onthe Series 2003 A Bonds shall be paid by check or draft of the Paying Agent or its agent,
mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority
is the Registered Owner thereof. :

Unless otherwise provided by the Supplemental Resolution, the Series 2003 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 2003 A Bonds, and shall mature in principal installments, ali
as provided in the Supplemental Resolution. The Series 2003 A Bonds shall be exchangeable
at the option and expense of the Registered Owner for another fully registered Bond or Bonds
of the same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal installments or maturities, as applicable,

CH5918%4.1
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corresponding to the dates of payment of principal instaliments 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, if any, as of the date specified in a Supplemental Resolution.

Section 3.03.  Execution of Bonds. The Series 2003 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 imprintéd thereon and attested by the City Clerk. In case any one or more of the
officers who shall have signed or sealed the Series 2003 A Bonds shall cease to be such
officer of the Issuer before the Series 2003 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 2003 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 2003 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 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 2003 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 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 2003 A Bonds shall be and
have all of the qualities and incidents of pegotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting the
Series 2003 A Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a

bona fide holder for value.

CH59199%4 .1
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So long as the Series 2003 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 2003 A Bonds.

The registered Series 2003 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2003 A Bonds or
transferring the registered Series 2003 A Bonds are exercised, all Series 2003 A Bonds shall
be delivered in accordance with the provisions of this Bond Legistation. All Series 2003 A
Bonds surrendered in any such exchanges or tfransfers shall forthwith be cancelled by the
Bond Registrar. For every such exchange or transfer of Series 2003 A Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer and the cost of preparing
each new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or sumns shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 2003 A Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2003 A Bonds or, in the case of any proposed redemption of
Series 2003 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 2003 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the 'same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the Bond
destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. *Bonds not to be Indebtedness of the Issuer. The Series 2003 A
Bonds shall not, in any event, be or constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provision or limitation, but shall be payable
solely from the Net Revenues derived from the operation of the System as herein provided.

CH5915%4.1
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No Holder or Holders of the Series 2003 A Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay the Series 2003 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 2003 A Bonds shall be
initially secured forthwith equally and ratably by a subordinate and junior lien on the Net
Revenues derived from the operation of the System until such time as the Series 1988 Bonds
Reserve Account has been fully funded. At that time, the lien position of the Series 2003 A
Bonds will be upgraded to a first lien position on a parity with the Prior Bonds. Such Net
Revenues in an amount sufficient to pay the principal of-and interest on and other payments
for the Series 2003 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 become due.

Section 3.09.  Delivery of Bonds. The Issuer shall execute and deliver the
Series 2003 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2003 A Bonds to the original purchasers upon receipt of the documents
set forth below:

A. If other than the Authority, a list of the names in which the
Series 2003 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 request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and
deliver the Series 2003 A Bonds to the original purchasers;

C. Anexecuted and certified copy of the Bond Legislation;
D. An executed copy of the Bond Purchase Agreement; and

E. The unqualified approving opinion of bond counsel on the
Series 2003 A Bonds.

Section 3.10.  Form of Bonds. The text of the Series 2003 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 BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT
SEWER REVENUE BOND, SERIES 2003 A

(WEST VIRGINIA SRF PROGRAM)
No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT,
a municipal corporation and political subdivision of the State of West Virginia in Marion
County of said State (the "Issuer"), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafter set forth, to the West Virginia Water
Development Authority (the “Authority") or registered assigns the sum
of DOLLARS (3 ), or such lesser amount
as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth
in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein by
reference, in quarterly installments on March 1, June 1, September 1 and December 1 of each
year, commencing 1,200 , as set forth on the "Debt Service Schedule”
attached as EXHIBIT B hereto and incorporated herein by referemce. The SRF
Administrative fee (as defined in the hereinafter describe Bond Legisiation) on this Bond shall
be payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing , 200__, 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 Virginiz Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agemt").

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 Bond Purchase Agreement (the "Bond
Purchase Agreement") by and among the Issuer, 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

CH591994.1
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sewerage system of the Issuer (the "Project"); [(ii) to fully fund the Series 2003 A Bonds
Reserve Account]; 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 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

, 2003, and a Supplemental Resolution duly adopted by the Issuer on

, 2003 (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.

THISBOND IS INITIALLY ISSUED SUBORDINATE AND JUNIOR, WITH
RESPECT TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT,
AND IN ALL RESPECTS, TO THE ISSUER'S SEWERAGE SYSTEM REFUNDING
REVENUE CAPITAL APPRECIATION BONDS, SERIES 1988, DATED
NOVEMBER 30, 1988, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $3,680,320 (THE "PRIOR BONDS") UNTIL SUCH TIME AS THE SERIES
1988 BONDS RESERVE ACCOUNT HAS BEEN FULLY FUNDED. AT THAT TIME,
THE LIEN POSITION OF THE SERIES 2003 A BONDS WILL BE UPGRADED TO A
FIRST LIEN POSITION ON A PARITY WITH 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, initially
junior and subordinate to the pledge of Net Revenues in favor of the Holders of the Prior
Bonds until upgraded as stated above, and from monies in the Reserve Account created under
the Bond Legislation for the Bonds (the "Series 2003 A Bonds Reserve Account”), and
unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest on all bonds which may be issued pursuant to the Act and which shall
be set aside as a special fund hereby pledged for such purpose. This Bond does not constitute
a corporate indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same or the interest, if
any, hereon, except from said special fund provided from the Net Revenues, the monies in
the Series 2003 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursnant
to the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with or prior to the Bonds, including the Prior
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Bonds; provided however, that so long as there exists in the Series 2003 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 prior to the Bonds, including the Prior Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference
is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar (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 1o payment of the costs of the Project and costs of issuance
hereof described in the Bond Legislation, and there shall be and hereby is created and granted
a lien upon such monies, until so applied, in favor of the registered owner of this Bond.

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

CH5919%4.1
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IN WITNESS WHEREOQF, the CITY OF FAIRMONT has caused this Bond to
be signed by its Mayor and City Manager, and its corporate seal to be hereunto affixed and
attested by its City Clerk, and has caused this Bond to be dated , 2003,

[SEAL]
Mayor
City Manager
ATTEST:
City Clerk
CH591994.1
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2003 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: , 2003.

HUNTINGTON NATIONAL BANK
as Registrar

Authorized Officer

CHS591394.1
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EXHIBIT A

RECORD QF ADVANCES

AMOQUNT DATE AMOUNT DATE
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

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

the within Bond and -does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond

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

Dated: ,

In the presence of;

CH591994.1
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Bond Purchase Agreement. The Series 2003 A Bonds shall be sold to the Authority, pursuant
to the terms and conditions of the Bond Purchase Agreement. If not so authorized by
previous ordinance or resolution, the Mayor is specifically authorized and directed to execute
the Bond Purchase Agreement in the form attached hereto as "Exhibit A" and made a part
hereof, and the City Clerk is directed to affix the seal of the Issuer, attest the same and deliver
the Bond Purchase Agreement to the Authority, and any such prior execution and delivery
is hereby authorized, approved, ratified and confirmed. The Bond Purchase Agreement,
including all schedules and exhibits attached thereto, are hereby approved and incorporated
into this Bond Legislation.

Section 3.12. " Amended Schedule” Filing. Within 60 days following the
Completion Date of the Project, the Issuer will file with the Authority and the DEP a
schedule, the form of which will be provided by the DEP, setting forth the actual costs of the
Project and sources of funds therefor.

CH59199%4 .1
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ARTICLE ¥V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are hereby created with (or continued if previously

established by the Prior Ordinance) and shall be held by the Depository Bank, separate and
apart from all other funds or accounts of the Depository Bank and the Issuer and from each
other:

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

(2) Operation and Maintenance Fund (established by the Prior
Ordinance);

(3) Depreciation Fund (established by the Prior Ordinance);
and

(4)  Series 2003 A Bonds Construction Trust Fund.

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

(1)  Series 2003 A Bonds Sinking Fund; and

(2)  Series 2003 A Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
the Prior Ordinance and this Bond Legislation and shall be kept separate and distinct from all
other funds of the Issuer and the Depository Bank and used only for the purposes and in the
manner provided in this Bond Legislation and in the Prior Ordinance. All revenues at any
time on deposit in the Revenue Fund shall be initially disposed of only in the following
manner and order of priority:

(1)  The Issuer shall first, 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.

CH591994.1
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(2)  'The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Commission for
deposit in the Series 1988 Bonds Sinking Fund, the amount
required by the Prior Ordinance to pay interest on the Prior
Bonds.

(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Commission for
deposit in the Series 1988 Bonds Sinking Fund, the amount
required by the Prior Ordinance to pay the principal of the Prior
Bonds.

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Commission for
deposit in the Series 1988 Bonds Reserve Account, the amount
required by the Prior Ordinance.

(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 Depreciation Fund, an amount
equal 10 2 1/2% of the Gross Revenues each month (as previously
set forth in the Prior Ordinance and not in addition thereto),
exclusive of any payments for account of any Reserve Account.
All funds in the Depreciation 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
Depreciation 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 Depreciation Fund.

(6)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Commission,
commencing 3 months prior to the first date of payment of
principal of the Series 2003 A Bonds, for deposit in the
Series 2003 A Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of principal which will mature and become due on the
Series 2003 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 2003 A Bonds
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Sinking Fund and the next quarterly principal payment date is less
than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming
due on such date.

{7)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Commission,
commencing 3 months prior to the first date of payment of
principal of the Series 2003 A Bonds, if not fully funded upon
issuance of the Series 2003 A Bonds, for deposit in the
Series 2003 A Bonds Reserve Account, an amount equal to
1/120th of the Series 2003 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the
Series 2003 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 2003 A Bonds Reserve
Requirement.

At such time as the Series 1988 Bonds Reserve Account has been fully funded,
and the Series 2003 A Bonds hold a first lien position on a parity with the Prior Bonds, all
revenues at any timne on deposit in the Revenue Fund shall then be disposed of only in the
following manner and order of priority:

(1)  The Issuer shall first, each month, transfer from the
Revenne Fund and deposit in the Operation and Maintenance
Fund an amount sufficient to pay current Operating Expenses of
the System.

(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Comumission for
deposit in the Series 1988 Bonds Sinking Fund, the amount
required by the Prior Ordinance to pay interest on the Prior
Bonds.

(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 1988 Bonds Sinking
Fund, the amount required by the Prior Ordinance to pay the
principal of the Prior Bonds; and (ii} commencing 3 months prior
to the first date of payment of principal of the Series 2003 A
Bonds, for deposit in the Series 2003 A Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will
mature and become due on the Series 2003 A Bonds on the next

CHS91894.1
30



oy

@

Q

ensuing quarterly principal payment date; provided that, in the
event the period to elapse between the date of such initial deposit
in the Series 2003 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.

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 1988 Bonds Reserve
Account, the amount required by the Prior Ordinance; and (ii)
commencing 3 months prior to the first date of payment of
principal of the Series 2003 A Bonds, if not fully funded upon
issnance of the Series 2003 A Bonds, for deposit in the
Series 2003 A Bonds Reserve Account, an amount equal to
1/120th of the Series 2003 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the
Series 2003 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 2003 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 Depreciation Fund, an amount
equal to 2 1/2% of the Gross Revenues each month (as previously
set forth in the Prior Ordinance and not in addition thereto),
exclusive of any payments for account of any Reserve Account.
All funds in the Depreciation 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
Depreciation 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 Depreciation Fund.

Monies in the Series 2003 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2003 A Bonds as the same
shall become due. Monies in the Series 2003 A Bonds Reserve Account shall be used only
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for the purposes of paying principal of and interest, if any, on the Series 2003 A Bonds as the
same shall come due, when other monies in the Series 2003 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2003 A Bonds Sinking Fund and
the Series 2003 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 2003 A Bonds Construction Trust Fund, and following completion of
construction of the Project, shall be deposited in the Revenue Fund and applied in full, first
to the next ensuing interest payment, if any, due on the Series 2003 A Bonds and then to the
next ensuing principal payment due thereon.

Any withdrawals from the Series 2003 A Bonds Reserve Account which result
in a reduction in the balance of the Series 2003 A Bonds Reserve Account to below the
Series 2003 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 ranking on a parity with the Series 2003 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 accumnulate 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 2003 A Bonds Sinking Fund or into the Series 2003 A Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 2003 A Bonds issued pursuant to this Bond Legislation then Outstanding
and all interest to accrue until the mamrity thereof.

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall initially be made, with respect to the Prior Bonds and thereafter, with respect to the
Series 2003 A Bonds, until such time as the Series 2003 A Bonds are upgraded to a parity
position with the Prior Bonds; at that time, all previously mentioned payments shall thereafter
be made on a parity and pro rata basis with respect to the Prior Bonds and Series 2003 A

Bonds.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2003 A Bonds Sinking Fund and the Series 2003 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, If required by the Authority at
anytime, the Issuer shall make the necessary arrangements whereby required payments into
the Series 2003 A Bonds Sinking Fund and the Series 2003 A Bonds Reserve Account shall
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be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required hereunder,

Monies in the Series 2003 A Bonds Sinking Fund and the Series 2003 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with

Section 8.01 hereof.

The Series 2003 A Bonds Sinking Fund, including the Series 2003 A Bonds
Reserve Account therein, shall be used solely and only for, and are hereby pledged for, the
purpose of servicing the Series 2003 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 interest, if any, principal and reserve account payments with respect to the

Series 2003 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. 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 Bond

Purchase Agreement.

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

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

E.  The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional surns 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 anytime make the necessary arrangements whereby such required payments
shall be automatically debited from the Revenue Fund and electronically transferred to the

Commission on the dates required.
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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 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 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 Ordinance, and the Net Revenues shall be applied to such
deficiencies before being applied to any other payments hereunder.

H.  Allremittances 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.

1. All Tap Fees shall be deposited by the Issuer, as received, in the
Series 2003 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 V1

- 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 2003 A Bonds, the following

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

A. From the proceeds of the Series 2003 A Bonds, there shall first be
deposited with the Comrmission in the Series 2003 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 2003 A Bonds, there shall be
deposited with the Commission in the Series 2003 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding of the Series 2003 A Bonds Reserve

Account.

C.  Asthe Issuer receives advances of the remaining monies derived from the
sale of the Series 2003 A Bonds, such monies shall be deposited with the Depository Bank
in the 2003 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 until expended, are hereby pledged
as additional security for the Series 2003 A Bonds.

D.  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 2003 A Bonds shall be expended as directed by the DEP.

Section 6.02. Disbursements From the Series 2003 A Bonds Construction
Trust Fupd. 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 2003 A
Bonds will be expended and the disbursement procedures of such proceeds, including an
estimated monthly draw schedule. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series
2003 A Bonds Construction Trust Fund shall be made only after submission to, and approved
from, the Authority and the DEP of the following:

(1) a completed and signed "Payment Requisition Form," a form of which is
attached to the Bond Purchase Agreement, in compliance with the construction

schedule; and

(2) a certificate, signed by an Authorized Officer and the Consulting Engineers,
stating that:
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(A) None of the items for which the payment is proposed
to be made has formed the basis for any disbursement theretofore
made;

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

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

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

Pending such application, monies in the Series 2003 A Bonds Construction Trust
Fund shall be invested and reinvested in Qualified Investments at the written direction of the
- Issuer.
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ARTICLE V1I

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 2003 A Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 2003 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 2003 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 2003 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 2003 A Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer to pay the Series 2003 A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions

with Respect to Prior Bonds. The payment of the debt service of all Series 2003 A Bonds
shall be initially secured forthwith equally and ratably by a subordinate and junior lien on the
Net Revenues derived from the operation of the System until such time as the Series 1988
Bonds Reserve Account has been fully funded. At that time, the lien position of the Series
2003 A Bonds will be upgraded to a first lien position on a parity with the Prior Bonds. Such
Net Revenues in an amount sufficient to pay the principal of and interest on and other
payments for the Series 2003 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 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. Such rates and charges shall be sufficient to comply with
the requirements of the Bond Purchase 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 13, 2002, which rates are

incorporated herein by reference as a part hereof.

So long as the Series 2003 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 Bond Purchase Agreement. In the event
the schedule of rates and charges initially established for the System in connection with the
Series 2003 A Bonds shall prove to be insufficient to produce the required sums set forth in
this Bond Legislation and the Bond Purchase Agreement, the Issuer hereby covenants and
agrees that it will, to the extent or in the manner authorized by law, immediately adjust and
increase such schedule of rates and charges and take all such actions necessary to provide
funds sufficient to produce the required sums set forth in this Bond Legislation and the Bond
Purchase Agreement.

Section 7.03. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber the
System, or any part thereof, except as provided in the Prior Ordinance. Additionally, so long
as the Series 2003 A 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,
leased or otherwise disposed of, except as a whole, or substantially as a whole, and only if
the net proceeds to be realized shall be sufficient to fully pay all the Bonds Outstanding in
accordance with Article X hereof. The proceeds from any such sale, mortgage, lease or other
disposition of the System shall, with respect to the Series 2003 A Bonds, immediately be
remitted to the Commission for deposit in the Series 2003 A Bonds Sinking Fund, and, with
the written permission of the Authority or in the event the Authority is no longer a
Bondholder, the Issuer shall direct the Commission to apply such proceeds to the payment of
principal of and interest, if any, on the Series 2003 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 Cominission 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 Issuer shall, by resolution duly adopted,
determine that such property comprising a part of the System is no Jonger necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Depreciation Fund. If the amount to be
received from such sale, lease or other disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall
first, in writing determine upon consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then, if it be so advised, by resolution duly adopted, authorize such sale,
lease or other disposition of such property upon public bidding in accordance with the laws
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of the State. The proceeds of any such sale shall be remitted by the Issuer to the Commission
for deposit in the Sinking Funds for prepayment of the Bonds. The payment of such proceeds
into the Depreciation 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 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 of the Bonds. then Outstanding. The
Issuer shall prepare the form of such approval and consent for execution by the then Holders
of the Bonds for the disposition of the proceeds of the sale, lease or other disposition of such

properties of the System.

Section 7.06. Issuance of Other QObligations Payable Out of Revenues and
General Covenant Against Encumbrances. Until such time as the Series 1988 Bonds Reserve
Account is fully funded and 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 2003 A Bonds and the Prior Bonds. All obligations issued by
the Issuer after the issuance of the Series 2003 A Bonds and payable from the revenues of the
System, except such additional parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on and source of and security for payment
from such revenues and in all other respects, to the Series 2003 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 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 2003 A Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 2003 A
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 Systemn.

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. The Issuer hereby covenants that it will not issue any additional bonds until the
Series 1988 Bonds Reserve Account is fully funded and the Series 2003 A Bonds are on a
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parity with the Prior Bonds. When the Series 2003 A Bonds are on a parity with the Prior
Bonds, the Issuer further covenants that no Parity Bonds, payable out of the revenues of the
System, shall be issued after the issuance of the Series 2003 A Bonds pursuant to this Bond
Legislation, without the prior written consent of the Authority and the DEP under the
conditions and in the manner herein provided (unless less restrictive than the provisions of
the Prior Ordinance).

All Parity Bonds issued hereunder shall be on a parity in all respects’with the
Series 2003 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 or
improvements to the System or refunding the Series 2003 A Bonds issued pursuant hereto,
or both such purposes.

So long as the Prior 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 a
written statement by Independent Certified Public Accountants, based upon the necessary
investigation and certification by the Consulting Engineers, reciting the conclusion that the
Net Revenues actually derived, subject to the adjustments hereinafter provided, from the
System during the 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 additional Parity Bonds, shall not be
less than 125% of the average annual amount which will become due for principal of and
interest on the following:

(1)  The Prior Bonds;

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

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

When the Prior Bonds are no longer outstanding and so long as the Series
2003 A Bonds are still outstanding, 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
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
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financed by such Parity Bonds, if any, shall not be less than 115% of the largest aggregate
amount that will mature and become due in any succeeding Fiscal Year for principal of and
interest, if any, on the following:

(1)  The Bonds then Qutstanding;

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

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

The "estimated average increased anmual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived 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 10,
the issuance of such Parity Bonds, and shall not exceed the amount to be stated in a certificate
of the Independent Certified Public Accountants, which shall be filed in the office of the City
Clerk prior to the issuance of such Parity Bonds.

The Net Revenues actially derived from the System during the 12-consecutive
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, 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 shall have
expired (without successful appeal) prior to issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time within the limitations of and in compliance with this section. Bonds issued
on a parity, regardless of the time or times of their issuance, shall rank equally with respect
to their lien on the 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 deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject to
the prior and superior lien of the Series 2003 A Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from the revenues of the System, or any part
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thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 2003 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 Outstanding, and any other payments provided for in this Bond Legislation,
shall have been made in full as required to the date of delivery of the Parity Bonds, and the
Issuer then be in full compliance with all the covenants, agreements and terms of this Bond
Legislation.

Section 7.08. Books: Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the 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 to the Authority and the DEP such documents and information as they
may reasonably require in connection with the acquisition, construction and installation of the
Project, the operation and maintenance of the System and the administration of the loan or
any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the DEP or their agents and
representatives, to inspect all records pertaining o the operation and maintenance the Systemn
at all reasonable times following completion of construction of the Project and commencement
of operation thereof, or, if the Project is an improvement to an existing system, at any
reasonable time following commencement of construction.

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

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the 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 Governing Body shall be reported to such agent of the Issuer as the
Governing Body shall direct.
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The Issuer shall file with the Authority and the DEP, or any other original
purchaser of the Series 2003 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2003 A Bonds, requesting the same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of said Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Series 2003 A Bonds and shall submit said
report to the Authority and the DEP, or any other original purchaser of the Series 2003 A
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, the Bond Purchase
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 Bond Purchase 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 bereafter acquired shall at all times be and

remain the property of the Issuer,

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
EXHIBIT E of the Bond Purchase Agreement or as 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
times. Prior to, during and after completion of construction and commencement of operation
of the Project, the Issuer shall provide the Authority and the DEP, or their agents and
representatives, with access to the Systern site and System facilities as may be reasonably
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necessary to accomplish all of the powers and rights of the Authority and the DEP with
respect to the System pursuant to the Act.

Section 7.09. Rates. Prior to the issuance of the Series 2003 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 City Clerk, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System, to meet the coverage requirements set forth in the Prior
Ordinance so long as the Prior Bonds are outstanding and thereafter (i) to provide for all
Operating Expenses of the System and (ii) to leave a balance each year equal to at least 115%
of the maximum amount required in any year for payment of principal of and interest, if any,
on the Series 2003 A Bonds and all other obligations secured by a lien on or payable from
such revenues on a parity with the Series 2003 A Bonds; provided that, in the event the
armounts equal to or in excess of the reserve requirements are on deposit respectively in the
Series 2003 A Bonds Reserve Account and any Reserve Accounts for obligations on a parity
with the Series 2003 A Bonds are funded at least at the requirement therefor, such balance
each year need only equal at least 110% of the maximum amount required in any year for
payment of principal of and interest, if any, on the Series 2003 A Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
Series 2003 A Bonds. - In any event, the Issuer shall not reduce the rates or charges for
services set forth in the rate ordinance described in Section 7.04 hereof.

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 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 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
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operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance within 30 days
of adoption to 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 all such budgets and
resolutions be furnished him or her and shall make available such budgets and all resolutions
authorizing increased expenditures for operation and maintenance of the System at all
reasonable times to the DEP, the Authority and to any Holder of any Bonds, or anyone acting
for and on behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report,” a form of which is attached
to the Bond Purchase Agreement, and forward a copy of such report to the DEP and the
Authority by the 10th day of each month.

Section 7.11. Engineering Services and Operating Personpel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Bond Purchase
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority
and the 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 governmental bodies. 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 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 shall submit
a "Performance Certificate,” a form of which is attached to the Bond Purchase 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 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.
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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 Bond Purchase Agreement. The Issuer 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 or permit
to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

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

Whenever any fees, rates, rentals or other charges for the services and facilities
of the Systemn shall remain unpaid for a period of 30 days after the same shall become due and
payable, the property and the owner thereof, as well as the user of the services and facilities,
shall be delinquent until such time as all such rates and charges are fully paid. To the extent
authorized by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, rates, rentals and other charges, if not paid when due, shall
become a lien on the premises served by the System. The Issuer further covenants and agrees
that, it will, to the full extent permitted by law and the rules and regulations promuigated by
the Public Service Commission of West Virginia, discontinue and shut off the services of the
System, and any services and facilities of the water system, if so owned by the Issuer, to all
users of the services of the System delinquent in payment of charges for the services of the
System and will not restore such services of either system until all delinquent charges for the
services of the System, plus reasonable interest and penalty charges for the restoration of
service, have been fully paid and shall take all further actions to enforce collections to the
maximum extent permitted by law, If the water facilities are not owned by the Issuer, the
Issuer shall enter into a termination agreement with the provider of such water, subject to any
required approval of such agreement by the Public Service Commission of West Virginia and
all rules, regulations and orders of the Public Service Commission of West Virginia.

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or 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
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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 Jong as the Series 2003 A Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the

following amounts:

(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on -
all above-ground insurable portions of the System in an amount
equal to the actual cost thereof. In time of war the Issuer will also
carry and maintain insurance to the extent available against the
risks and hazards of war, The proceeds of all such insurance
policies shall be placed in the Depreciation Fund and used only
for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for the
Depreciation Fund. The Issuer will itself, or will require each

- contractor and subcontractor to, obtain and maintain builder's risk
insurance (fire and extended coverage) to protect the interests of
the Issuer, the Authority, the prime contractor and all
subcontractors as their respective interests may appear, in
accordance with the Bond Purchase Agreement, during
construction of the Project on 2 100% basis (completed value
form) on the insurable portion of the Project, such insurance to be
made payable to the order of the Authority, the Issuver, the
contractors and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per occurrence to protect the Issuer from
claims for bodily injury and/or death and not less than $600,000
per occurrence from claims for damage to property of others
which may arise from the operation of the System, and insurance
with the same limits to protect the Issuer from claims arising out
of operation or ownership of motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGEFOR
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
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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,

4y FLOOD INSURANCE, ifthe facilities of the System
are or will be located in designated special flood or
mudstide-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 all contractors engaged in the construction of the
Project to furnish a performance bond and a payment bond, each in an amount equal to 100%
of the contract price of the portion of the Project covered by the particular contract as security
for the faithful performance of such contract. The Issuer shall verify such bonds prior to
commencement of construction.

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public lability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the DEP and the Issuer shall verify such
jinsurance prior to commencement of construction. In the event the Bond Purchase
Agreement so requires, such insurance shall be made payable to the order of the Authority,
the Issuer, the prime coniractor and all subcontractors, as their interests may appear.

Section 7.16. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State
Department of Health from such house, dwelling or building into the System, to the extent
permitted by the laws of the State and the rules and regulations of the Public Service
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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 owrner, 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 Qperation of Project; Permits and Orders.
The Issuer shall complete the Project as promptly as possible and operate and maintain the
System as a revenue-producing utility in good condition and in compliance with 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, 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
Systemn and has obtained all approvals for the issuance of the Series 2003 A Bonds required
by State law, with all appeal periods having expired without successful appeal.

Section 7.18. Compliance with Bond Purchase Apreerent and Law. The
Issuer shall perform, satisfy and comply with all the terms and conditions of the Bond
Purchase 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 regulations
issued by the Authority, 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. 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 2003 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 2003 A Bonds during the term thereof is, under the terms of the
Series 2003 A Bonds or any underlying arrangement, directly or indirectly, secured by any
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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 2003 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 2003 A Bonds during
the term thereof is, under the terms of the Series 2003 A Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 2003 A Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the
Project, or if the Series 2003 A Bonds are for the purpose of financing more than one project,
a portion of the Project, and shall not exceed the proceeds nsed for the governmental use of
that portion of the Project to which such Private Business Use is related, all of the foregoing
to be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% or $5,000,000 of the Net Proceeds of the Series 2003 A Bonds are
used, directly or indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or local government units.

C. FEDERALGUARANTEE PROHIBITION. The Issuer shall not take any
action or permit or suffer any action to be taken if the result of the same would be to cause
the Series 2003 A Bonds to be "federally guaranteed” within the meaning of Section 149(b)
of the Code,

D. INFORMATION RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 2003 A Bonds
and the interest thereon, including, without limitation, the information return required under
Section 149(e) of the Code.

E.  FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 2003 A Bonds will be and remain excludable from gross income
for federal income tax purposes, and will not take any actions, or fail to take any actions
(including, without limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

Section 7.20. 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
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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; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2003 A Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the DEP for written
approval. The Issuer shall obtain the written approval of the DEP before expending any
proceeds of the Series 2003 A. Bonds held in “contingency” as set forth in the
Schedule attached to the Certificate of the Consulting Engineer. The Issuer shall also obtain
the written approval of the DEP before expending any proceeds of the Series 2003 A Bonds
made available due to bid or construction or project underruns.

C.  The Issuer shall list the funding as being 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.
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ARTICLE VIIl

INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such monies were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund.” The
Commission, the Depository Bank, or such other bank or national banking association, as the
case may be, shall sell and reduce to cash a sufficient amount of such investments whenever
the cash balance in any fund or account is insufficient to make the payments required from
such fund or account, regardless of the loss on such liquidation. The Depository Bank may
make any and all investments permitted by this section through its own 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 2003 A
Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of interest
on the Series 2003 A Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds; Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on the
use of proceeds of the Series 2003 A Bonds as a condition to issuance of the Series 2003 A
Bonds. In addition, the Issuer covenants (i) to comply with the Code and all Regulations from
time to time in effect and applicable to the Series 2003 A Bonds as may be necessary in order
to maintain the status of the Series 2003 A Bonds as governmental bonds; (ii) that it shall not
take, or permit or suffer to be taken, any action with respect to the Issuer’s use of the
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proceeds of the Series 2003 A 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, the West Virginia Infrastructure and Jobs Development Council or the DEP, as
the case may be, from which the proceeds of the Series 2003 A Bonds are derived, to lose
their status as tax-exempt bonds; and (iii) to take such action, or refrain from taking such
action, as shall be deemed necessary by the Issuer, or requested by the Authority, the West
Virginia Infrastructure and Jobs Development Council or the DEP, to ensure compliance with
the covenants and agreements set forth in this Section, regardless of whether such actions may
be contrary to any of the provisions of this Bond Legislation,

The Issuer shall annually furnish to the Authority information with respect to the -

Issuer’s use of the proceeds of the Series 2003 A 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 2003 A Bonds:

(1)  If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2003 A Bonds; or

(2)  Ifdefault occurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Series 2003 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2003 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
Conimission, the Depository Bank, the Registrar, the Paying
Agent or any other Paying Agent or a Holder of a Bond; or

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

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

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of 2 Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the 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, (ili) 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 2003 A Bonds
shall initially be junior and subordinate to the Holders of the Prior Bonds until such time when
the Series 1988 Bonds Reserve Account is fully funded and the Series 2003 A Bonds are
upgraded to a parity position with the Prior Bonds.
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Section 9.03, Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the

payment of Operating Expenses of the System, the payment of the Bonds and interest and the

deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the

Act.

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

Whenever all that js 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 beén 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 defauit.

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

Any receiver appointed as provided herein shall hold and operate the System in
the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the Project and
the possession, operation and maintenance of thé System for the sole purpose of the protection
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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 Issver, and no courst 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 shall
otherwise be paid to the Holders of the Series 2003 A Bonds, the principal of and interest due
or to become due thereon, if any, at the times and in the manner stipulated therein and in this
Bond Legislation, then the pledge of Net Revenues and other 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 2003 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 2003 A Bonds from gross income for federal

income tax purposes.
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ARTICLE XI

MISCELLANEQOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2003 A Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2003 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 2003 A Bonds, shall be made without the consent
in writing of the Registered Owners of the Series 2003 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 2003 A Bonds required for consent to the above-permitted amendments
or modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the exclusion of interest, if any, on the Series 2003 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 2003 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 Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Ordinance, the Supplemental Resolution or the
Series 2003 A Bonds,

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

Section 11.05. Conflicting Provisions Repealed. Except for the 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
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that, in the event of any conflict between this Ordinance and the Prior Ordinance, the Prior
Ordinance shall control (unless less restrictive), so long as the Prior Bonds are Outstanding.

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

Section 11.07. Effective Date.  This Ordinance shall take effect
immediately following the public hearing and final reading hereof.

Section 11.08. Statutory Notice and Public Hearing. Upon adoption hereof,
an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in the Times West Virginian, a newspaper published
and of general circulation in the City of Fairmont, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the
Series 2003 A Bonds, and that any person interested may appear before the Governing Body
upon a date certain, not less than ten days subsequent to the date of the first publication of
such abstract of this Ordinance and notice, and present protests, and that a certified copy of
this Ordinance is on file with the Governing Body for review by interested persons during
office hours of the Governing Body. At such hearing, all objections and suggestions shall be
heard and the Governing Body shall take such action as it shall deem proper in the premises.

Passed on First Reading: - April 22, 2003
Passed on Second Reading: - April 29, 2003
Passed on Final Reading
Following Public Hearing: - May 13, 2003
Mayok <)

APPROVED AS TO FORM:

City Attorney
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fhat, in the event of any conflict between this Ordinance and the Prior Ordinance, the Prior
QOrdinanee shall control (undess less restrictive), so Iong as the Prior Bonds are Cutstanding.

Section 11.06. Covenant of Due Procedure, Ete. The Issuer covenams that

al} acts, conditions. things and procedures required to exist, to rappen, to o2 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 mamner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicsble thereto; and that the Mayor, the City Clerk and membets of the Governing Body
were gt all times when gny actions in connection with this Ordinance occurred and are duly
in office and duly qualified for such office.

Section 11,07, ~ Effective - Date.  This Ordinance shall take effect
immediately following the public hearing and final reading bereof. )

Seotion 11,08. Statutory Notice and Public Hearing. Uponadoption hereof,
an abstract of this Ordinance determined by the Governing Body w0 contain sufficient
information as to give notice of the contents hereof shall be publizhed once 3 week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in the Times West Virginian, a newspaper published
and of general circulation in the City of Fairmont, together with a notice stating that this
Ordinance has been adopted and that.the Issuer comtemplates the issuance of the
Series 2003 A Bonds, and that any person inwerested may appear before the Governing Body
upon a daie certain, not less than ten days subsequent 1o the date of the first publication of
such abstract of this Ordinance and notice, and present protosts, and that a certified copy of
inis Ordinance is on file with the Govammg Body for review by interested persons dusing
office hours of the Governing Body.”At such hearing, 2l objections and suggestions shall be
heard and the Goveming Bedy shall take such action as it zbal] deem proper i the premises.

Passed on First Reading: - April 22, 2003

Passed on Second Reading: - April 29, 2003

Passed on Final Reading
Following Public Hearing: - May 13, 2003
—S
Mayor
APPROVED AS TO FORM' '
City Anomey
CHSD]I9%4.1

59



O

CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the CITY
OF FAIRMONT on the 13th day of May, 2003.

Dated: June 26, 2003.

[SEAL] ; | : ,Z‘ 7 :

City @lerk
06/18/03
268460.00002
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EXHIBIT A

Bond Purchase Agreement included in bond transcript as Document 3.
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CITY OF FAIRMONT

Sewer Revenue Bonds, Series 2003 A

(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 2003 A (WEST VIRGINIA SRF PROGRAM), OF THE
CITY OF FAIRMONT; APPROVING AND RATIFYING THE
BOND PURCHASE AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS
TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the council (the "Governing Body") of the City of Fairmont (the
"Issuer") has duly and officially adopted and enacted a bond ordinance, effective

May 13, 2003 (the "Bond Ordinance™), entitled:

CH592120.02

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE  CITY OF FAIRMONT AND THE
FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE CITY OF
NOT MORE THAN $600,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 2003 A
(WEST VIRGINIA SRF PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;




APPROVING, RATIFYING AND CONFIRMING A BOND
PURCHASE 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 Sewer Reveme
Bonds, Series 2003 A (West Virginia SRF Program), of the Issuer (the “Bonds” or the
“Series 2003 A Bonds"), in an aggregate principal amount not to exceed $600,000, and has
authorized the execution and delivery of the bond purchase agreement relating to the
Series 2003 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 “Bond Purchase
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 Bond Purchase Agreement and the exact
prineipal amount, date, maturity date, redemption provision, interest rate, interest and
principal payment dates, sale price and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other matters relating to the Bonds
be herein provided for;

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

WHEREAS, the Bonds are proposed to be purchased by the Aunthority pursuant
to the Bond Purchase Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the Bond Purchase
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;
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NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE CITY OF FAIRMONT:

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 2003 A (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $485,543. The
Series 2003 A Bonds shall be dated the date of delivery thereof, shall finally mature
September 1, 2034 and shall bear no interest. The principal of the Series 2003 A Bonds shall
be payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing December 1, 2004, and maturing September 1, 2034, and in the amounts as set
forth in the "Schedule Y" attached to the Bond Purchase Agreement and incorporated in and
made a part of the Series 2003 A Bonds. The Series 2003 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 Bond Purchase
Agreement, so long as the Authority shall be the registered owner of the Series 2003
A Bonds. The Issuer does hereby approve and shall pay the SRF Administrative Fee equal
to 0.5% of the principal amount of the Series 2003 A Bonds set forth in the “Schedule Y™
attached to the Bond Purchase Agreement.

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.

Section 3.  The Issuer does hereby authorize, approve, ratify and accept the
Bond Purchase Agreement, a copy of which is incorporated herein by reference, and the
execution and delivery of the Bond Purchase Agreement by the Mayor and the City Manager,
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 Bond Purchase Agreement 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 Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar") for the
Bonds under the Bond Ordinance and does approve and accept the Registrar's Agreement to
be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar, and
the execution and delivery of the Registrar's Agreement by the Mayor and the City Manager,
and the performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, approved and directed. ‘
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Section 5.  The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Ordinance.

Section 6. The Issuer does hereby appbint and designate Branch Banking &
Trust Company, Fairmont, West Virginia, to serve as Depository Bank under the Bond
Ordinance.

Section 7.  Series 2003 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2003 A Bonds Sinking Fund, as capitalized interest,

Section 8.  Series 2003 A Bonds proceeds in the amount of $16,188 shall be
deposited in the Series 2003 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2003 A Bonds shall be
deposited in or credited to the Series 2003 A Bond Construction Trust Fund as received from
the DEP from time to time for payment of the costs of the Project, including, without
limitation, costs of issuance of the Bonds and related costs.

Section 10. The Mayor, the City Manager 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 June 17, 2003, to the
Authority pursuant to the Bond Purchase Agreement.

Section 11. The acquisition and constructjon 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.

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

Section 13. 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 until further directed in writing by the Issuer. Monies in the Series 2003 A Bonds
Sinking Fund and the Series 2003 A Bonds Reserve Account shall be invested by the
West Virginia Municipal Bond Comemission in the West Virginia Consolidated Fund.

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 26th day of June, 2003.

CITY OF FAIRMONT

By: //% &b

Its: Mabor

N
By:\@@/
Its: City Manager 7
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October 11, 2007

City of Fairmont
Sewer Revenue Bonds, Series 2007 A
(West Virginia SRF Program)

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of Gary K. Bennett, CPA, independent certified public
accountant, and the opinion of Steptoe & Johnson PLLC, bond counsel, stating that the parity and coverage
tests have been met, the undersigned duly authorized representative of the West Virginia Water
Development Authority (the "Authority"), for and on behalf of the West Virginia Department of
Environmental Protection and the Authority, the registered owner of the entire outstanding aggregate
principal amount of the Sewer Revenue Bonds, Series 2003 A (West Virginia SRF Program), dated June
26, 2003, issued in the original aggregate principal amount of $485,543 (the "Series 2003 A Bonds") of the
City of Fairmont, West Virginia (the “Issuer”), hereby consents to the issuance of the Sewer Revenue
Bonds, Series 2007 A (West Virginia SRF Program), in the original aggregate principal amount of
$5,577,760 (the "Bonds"), by the Issuer, under the terms of the ordinance authorizing the Bonds, on a
parity, with respect to liens, pledge and source of and security for payment, with the Series 2003 A Bonds.

The Series 2003 A Bonds and the Bonds shall initially be junior and subordinate as to liens, pledge, source

of and security for payment to the Issuer’s outstanding Sewerage System Refunding Revenue Capital
Appreciation Bonds, Series 1988, dated November 30, 1988, issued in the original aggregate principal
amount of $3,680,320 (the “Series 1988 Bonds”) until such time as the Series 1988 Bonds Reserve Account
has been fully funded or the Series 1988 Bonds have been paid in full or otherwise legally defeased, at
which time the Bonds and the Series 2003 A Bonds shall automatically upgrade to a parity first lien
position.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

TSI\ PR G

Authorized Ofﬂcer

{C1264679.1}






