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(07/13)

LOAN AGREEMENT

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

TOWN OF HARRISVILLE
(2012W-1333)

(Governmental Agency)

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

by such governmental agencies, subject to such provisions and limitations as are contained in the
Act;

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

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

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

REAS, the Governmental Agency has completed and filed with the
Authority an Application for a Construction Loan with attachments and exhibits and an
Amended Appﬁ{aﬁom for a Construction Loan also with attachments and exhibits (together, as
further revised and supplemented, the “Application”), which Application is incorporated herein
by this reference; and
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WHEREAS, having reviewed the Application and made all findings required by
the Act and having available sufficient funds therefor, the Council has authorized the Authority
to lend the Governmental Agency the amount set forth on Schedule X attached hereto and
incorporated herein by reference, through the purchase of revenue bonds of the Governmental
Agency with money in the Infrastructure Fund, subject to the Governmental Agency's
satisfaction of certain legal and other requirements of the Council’s loan program (the
“Program”) as hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and the mutual agreements
hereinafter contained, the Governmental Agency and the Authority hereby agree as follows:
ARTICLE I
Definitions
1.1 Except where the context clearly indicates otherwise, the terms

“Authority,” “cost,” “Council,” “governmental agency,” “project,” “waste water facility” and
“water facility” have the definitions and meanings ascribed to them in the Act.

2 66

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

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

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

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

1.6  “Local Act” means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.

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

Virginia, 1931, as amended, pursuant to which the Local Bonds are issued.

1

9 “Operating Expenses” means the reasonable, proper and necessary costs

of operation and maintenance of the System, as hereinafter defined, as should normally and
regularly be included as such under generally accepted accounting principles.

1
being constructe
Local Bonds.

1

110 “Project” means the project hereinabove referred to, to be constructed or

d by the Governmental Agency in whole or in part with the net proceeds of the

11 “System” means the project owned by the Governmental Agency, of

which the Project constitutes all or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any sources whatsoever.

1
are used.

2
the facilities des

12 Additional terms and phrases are defined in this Loan Agreement as they

ARTICLE II

The Project and the System

1 The Project shall generally consist of the construction and acquisition of
cribed in the Application, to be, being or having been constructed in accordance

with plans, spec

fications and designs prepared for the Governmental Agency by the Consulting

Engineers, the Authority and Council having found, to the extent applicable, that the Project is
consistent with the Act.

2
and the Local A
acquire, the prop

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

ct, the Governmental Agency has acquired, or shall do all things necessary to
osed site of the Project and shall do, is doing or has done all things necessary to

construct the Project in accordance with the plans, specifications and designs prepared for the
Governmental Algency by the Consulting Engineers.

2
constituting the
and remain the
security interest
of said property

2.

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

4  The Governmental Agency agrees that the Authority and the Council and

their duly authorized agents shall have the right at all reasonable times to enter upon the Project

site and Project

facilities and to examine and inspect the same. The Governmental Agency

further agrees that the Authority and the Council and their duly authorized agents and

representatives sl
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operation of the Project, have such rights of access to the System site and System facilities as
may be reasonably necessary to accomplish all of the powers and rights of the Authority and the
Council with respect to the System pursuant to the pertinent provisions of the Act.

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

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

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

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

at the completicl)n of construction that construction is in accordance with the approved plans,

specifications ai
bodies.

2
maintenance of
Governmental

to operate the Sy

nd designs, or amendments thereto, approved by all necessary governmental

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

2111 The Governmental Agency hereby covenants and agrees to comply with
all applicable laws, rules and regulations issued by the Council, the Authority or other State,
federal or local bodies in regard to the construction of the Project and operation, maintenance
and use of the System.

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

2113 The Governmental Agency shall serve the additional customers at the
location(s) as set forth in Schedule X. The Governmental Agency shall not reduce the amount of
additional custmjlners served by the project without the prior written approval of the WDA Board.
Following completion of the Project the Governmental Agency shall certify to the Authority the
number of customers added to the System.

2114 The Governmental Agency shall perform an annual maintenance audit

which maintenance audit shall be submitted to the WDA and the Public Service Commission of
West Virginia. '
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ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

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

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

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

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

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

® The Governmental Agency shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, including compliance with
Chapter 21, Article 1D of the Code of West Virginia, 1931, as amended, and the Authority and
the Council shall have received an opinion of counsel to the Governmental Agency, which may
be local counsel to the Governmental Agency, bond counsel or special PSC counsel but must be
satisfactory to the Authority, to such effect;
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(g) The Governmental Agency shall have obtained any and all
approvals of rates and charges required by State law and shall have taken any other action
required to establish and impose such rates and charges (imposition of such rates and charges is
not, however, required to be effective until completion of construction of the Project), with all
requisite appeal| periods having expired without successful appeal, and the Authority and the
Council shall have received an opinion of counsel to the Governmental Agency, which may be
local counsel to| the Governmental Agency, bond counsel or special PSC counsel but must be
satisfactory to the Authority and the Council, to such effect;

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

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

Council of such

3
|

rrevocably committed grants.

2 Subject to the terms and provisions of this Loan Agreement, the rules and

regulations proqulgated by the Authority, the Council or any other appropriate State agency and
any applicable rFles, regulations and procedures promulgated from time to time by the federal

government, it

is hereby agreed that the Authority shall make the Loan to the Governmental

Agency and the Governmental Agency shall accept the Loan from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency shall sell to the Authority and the
Authority shall hake the Loan by purchasing the Local Bonds in the principal amount and at the
price set forth 1|n Schedule X hereto. The Local Bonds shall have such further terms and
provisions as described in Article IV hereof.

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

3.4  The Local Bonds shall be delivered to the Authority, at the offices of the
Authority, on a date designated by the Governmental Agency by written notice to the 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 Llocal Bonds shall be delivered to the Authority on a date as close as possible to
the designated date and mutually agreeable to the Authority, the Council and the Governmental
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Agency. The date of delivery so designated or agreed upon is hereinafter referred to as the “Date
of Loan Closing.” Notwithstanding the foregoing, the Date of Loan Closing shall in no event
occur more than ninety (90) days after the date of execution of this Loan Agreement by the
Authority or such later date as is agreed to in writing by the Council.

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

ARTICLE IV

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

Fees and Charges

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

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

6)) 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 (which, with an approving opinion of bond counsel to the
Governmental Agency, may be with a letter of credit or surety) in an amount equal to the
maximum amount of principal and interest which will come due on the Local Bonds in the then
current or any succeeding year (the “Reserve Requirement”), by depositing in the Reserve
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Account an amount not less than one-twelfth (1/12) of one-tenth (1/10) of the Reserve

Requirement or,
monthly deposit
Reserve Require

amount equal tg
exclusive of any
emergency repa
Account; and

if the Reserve Account has been so funded (whether by Local Bond proceeds,
s or otherwise), any amount necessary to maintain the Reserve Account at the
ment;

(i)  to create a renewal and replacement, or similar, fund in an
b two and one-half percent (2-1/2%) of the gross revenues from the System,
y payments into the Reserve Account, for the purpose of improving or making
irs or replacements to the System or eliminating any deficiencies in the Reserve

(iv)  for other legal purposes of the System, including payment

of debt service an other obligations junior, subordinate and inferior to the Local Bonds.

Provided, that if the Governmental Agency has existing outstanding indebtedness

which has greater coverage or renewal and replacement fund requirements, then the greater

requirements wi

] 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 gross or net revenues of the System, as more fully set forth in Schedule X attached hereto and

in the Local Act

System shall be

(i) That the schedule of rates or charges for the services of the
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;

(iii)  That the Governmental Agency shall complete the Project

and operate and maintain the System in good condition;

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

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

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

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

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

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

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

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

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

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

{C2877431.1) -10-



maintenance of
budget to the Au

the rules and reg
thereto;

to time, must (a

the System during the succeeding fiscal year and shall submit a copy of such
thority and the Council within 30 days of adoption thereof;

(xii1)) ‘That, to the extent authorized by the laws of the State and

ulations of the PSC, prospective users of the System shall be required to connect

(xiv) That the proceeds of the Local Bonds, advanced from time
) be deposited in a construction fund, which, except as otherwise agreed to in

writing by the

Authority, shall be held separate and apart from all other funds of the

Governmental Agency and on which the owners of the Local Bonds shall have a lien until such
proceeds are applied to the construction of the Project (including the repayment of any incidental

interim financin

) and/or (b) be used to pay (or redeem) bond anticipation notes or other interim

financing of such Governmental Agency, the proceeds of which were used to finance the
construction of the Project; provided that, with the prior written consent of the Authority and the
Council, the proceeds of the Local Bonds may be used to fund all or a portion of the Reserve

Account, on whi

ch the owner of the Local Bonds shall have a lien as provided herein;

(xv) That, as long as the Authority is the owner of any of the

Local Bonds, the Governmental Agency may not redeem any Local Bonds by it without the

written consent
Agreement;

“Commission”)

of the Authority and the Council and otherwise in compliance with this Loan

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

(xvii) That the Governmental Agency shall on the first day of

each month (if the first day is not a business day, then the first business day of each month)

deposit with the

Commission the required interest, principal and reserve account payment. The

Governmental Algency shall complete the Monthly Payment Form, attached hereto as Exhibit D
and incorporated herein by reference, and submit a copy of said form along with a copy of the
check or electronic transfer to the Authority by the 5t day of such calendar month. When
required by the Authority, the Local Entity shall make monthly payments to the Commission by

electronic transfer;

(xviii) That, unless it qualifies for an exception to the provisions

of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be set

forth in an opin
annually, at suc

ion of bond counsel, the Governmental Agency will furnish to the Authority,
h time as it is required to perform its rebate calculations under the Internal

Revenue Code of 1986, as amended, a certificate with respect to its rebate calculations and, at
any time, any additional information requested by the Authority;

(xix) That the Governmental Agency shall take any and all

action, or shall refrain from taking any action regarding the use of the proceeds of the Local

Bonds, as shall
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income for federal income tax purposes of interest on the State’s general obligation bonds or any
bonds secured by the Local Bonds;

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

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

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

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

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

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

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

attached hereto 2|IS Exhibit B.

42  The Loan shall be secured by the pledge and assignment by the
Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues of
the Governmental Agency from the System as further set forth by and subject only to such

reservations and exceptions as are described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority and the Council.

4

3 The principal of the Loan shall be repaid by the Governmental Agency on

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

4
annum set forth

4  The Loan shall bear interest from the date and at the rate or rates per
on Schedule X hereto. In no event shall the interest rate on or the net interest

cost of the Local Bonds exceed any statutory limitation with regard thereto.

4

5  The Local Bonds shall be delivered to the Authority in fully registered

form, transferable and exchangeable as provided in the Local Act at the expense of the

Governmental
be issued in one

4

gency. Anything to the contrary herein notwithstanding, the Local Bonds may
or more series, as reflected by Schedule X hereto.

{6 The Governmental Agency agrees to expend the net proceeds of the Local

Bonds for the Project within 3 years of the issuance of the bonds which are the source of money
used to purchase| the Local Bonds, unless otherwise agreed to by the Council.

{C2877431.1})
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ARTICLE V

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

Governmental Agency to the Authority

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

52 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
Governmental Agency hereby covenants and agrees that it will, to the extent or in the manner
authorized by law, immediately adjust and increase such schedule of rates, fees and charges (or
where applicable, immediately file with the PSC for a rate increase) and take all such actions
necessary to provide funds sufficient to produce the required sums set forth in the Local Act and
this Loan Agreement.

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

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

{C2877431.1} -14-



6.

ARTICLE VI

Other Agreements of the
Governmental Agency

1  The Governmental Agency hereby warrants and represents that all

information pr(Tvided to the Authority and the Council in this Loan Agreement, in the
Application or in any other application or documentation with respect to financing the Project

was at the time,

and now is, true, correct and complete, and such information does not omit any

material fact necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading. Prior to the Authority's making the Loan and receiving the

Local Bonds, th

e Authority and the Council 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 the

Council by the
incomplete in

Governmental Agency in connection with the Loan shall be incorrect or
any material respect or (b) the Governmental Agency has violated any

commitment made by it in its Application or in any supporting documentation or has violated

any of the terms

6

of the Act or this Loan Agreement.

2 The Governmental Agency hereby covenants that it will rebate any

amounts required by Section 148 of the Internal Revenue Code of 1986, as amended, and will
take all steps necessary to make any such rebates. In the event the Governmental Agency fails to

make any such

rebates as required, then the Governmental Agency shall pay any and all

penalties, obtain a waiver from the Internal Revenue Service and take any other actions

necessary or de.

sirable to preserve the exclusion from gross income for federal income tax

purposes of interest on the Local Bonds.

6
discretion, cause
be monitored or
either case at the

6
Council prior w
System, payable
related to the Prc

6
the Council up¢
substantially the

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

4  The Governmental Agency hereby agrees to give the Authority and the
ritten notice of the issuance by it of any other obligations to be used for the
from the revenues of the System or from any grants for the Project or otherwise
vject or the System.

5  The Governmental Agency hereby agrees to file with the Authority and
on completion of acquisition and construction of the Project a schedule in
form of Amended Schedule B to the Application, setting forth the actual costs

of the Project and sources of funds therefor.

{C2877431.1}
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ARTICLE VII
Miscellaneous

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

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

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

7.4  If any provision of this 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.

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

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

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

7.8  The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West Virginia
Department of Environmental Protection, Office of Abandoned Mine Lands and under that
circumstance those terms and requirements are specifically waived or modified as agreed to by
the Authority and set forth in the Local Act.

7.9 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to sell its

{C2877431.1} -16-



Local Bonds to the Authority and that such obligation may be specifically enforced or subject to
a similar equitable remedy by the Authority.

{C2877431.1}

7.10  This Loan Agreement shall terminate upon the earlier of:

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

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

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

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

-17-




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

TOWN OF HARRISVILLE

o (0.0 Db fir

Its: Mayor
Date: July 25, 2014

/4

WEST VIRGINIA WATER
DEVELOPMENT AUTHOE

Attesy: Date: July 25, 2014 ¢

Itst Authorized Officer

{C2877431.1) -18-



EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)

I,
License No.

(Name of Bonds)

, Registered Professional Engineer, West Virginia
, of , Consulting Engineers,

he

1

4]

reby certify as follows:

My firm is engineer for the acquisition and construction of
to the

system (the *“Prc
in
permanently fin
Capitalized wor

ject”) of (the “Issuer”), to be constructed primarily
| County, West Virginia, which acquisition and construction are being
anced in part by the above-captioned bonds (the “Bonds”) of the Issuer.
ds not defined herein shall have the same meanings set forth in the bond
adopted or enacted by the Issuer on , and the Loan

Agreement by ar

nd between the Issuer and the West Virginia Water Development Authority (the

“Authority”), on behalf of the West Virginia Infrastructure and Jobs Development Council (the

“Council™), date

2
paying certain is

3.
and in accordan

d

The Bonds are being issued for the purposes of (i)
suance and other costs in connection therewith.

, and (ii)

To the best of my knowledge, information and belief, (i) within the limits
ce with the applicable and governing contractual requirements relating to the

Project, the Project will be constructed in general accordance with the approved plans,

specifications an
approved by the
designed, is ade
properly operate;
tear; (iii) the Iss

d designs prepared by my firm and approved by the DEP and any change orders
Issuer, the DEP and all necessary governmental bodies; (ii) the Project, as
quate for its intended purpose and has a useful life of at least years, if
d and maintained, excepting anticipated replacements due to normal wear and
uer 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
attached hereto as Exhibit A, and my firm' has ascertained that all successful bidders have made

'If anoth
payment bonds,
Esq.] and delete

{C2877431.1)

er responsible party, such as the Issuer’s attorney, reviews the insurance and
then insert the following: [and in reliance upon the opinion of
‘my firm has ascertained that”.

2]
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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 Funding Assistance
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; (xi) the Project was designed and will be constructed in
compliance with the provisions of West Virginia Code Chapter 22, Article 29; and (xii) attached
hereto as Exhibit A is the final amended “Schedule A - Total Cost of Project; Sources of Funds
and Cost of Financing” for the Project.
4. The Project will serve new customers in the area.

WITNESS my signature and seal on this day of

[SEAL]

By:
West Virginia License No.

?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 B

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Developmfent Council

1009 Bullitt Street

Charleston, WV| 25301

West Virginia Water Development Authority
1009 Bullitt Street
Charleston, WV| 25301

Ladies and Gentlemen:

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

e 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”), between the Governmental Agency and the
West Virginia Water Development Authority (the “Authority”), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council”), and (ii) the issue of a series of
revenue bonds ())}% the Governmental Agency, dated , (the “Local Bonds™), to
be purchased by the Authority in accordance with the provisions of the Loan Agreement. The
Local Bonds are issued in the principal amount of $ , in the form of one bond,
registered as to| principal and interest to the Authority, with interest and principal payable
quarterly on March 1, June 1, September 1 and December 1 of each year, beginning , 1,
. and endinlg , 1, , as set forth in the “Schedule Y attached to the Loan

Agreement and i!ncorporated 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.

\’Te have also examined the applicable provisions of
of the Code of West Virginia, 1931, as amended (the “Local

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

under which Lolcal 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 eF(tent, at the time, under the conditions and subject to the limitations set forth in
the Local Act and the Loan Agreement.

{C2877431.1} -21-




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

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

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

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

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

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

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

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

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

Very truly yours,

{C2877431.1) -22-



Name of Governmental Agency
Name of Bond Issue(s)

EXHIBIT C

MONTHLY FINANCIAL REPORT

Type of Project Water Wastewater
Fiscal Year Report Month
Budget
Year To
Total Budget Date Minus
Current Year Year Total Year
Item Month To Date To Date To Date

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:

Type of Issue

Clean Watér SRF

Drinking Water TRF

Infrastructure Fund

Water DeV(::lopment
Authority

Rural UtiliJies Service

Economic llievelopment
Administratio
Other (Identify)

4., Renewal and
Replacement

Fund Depolsits

{C2877431.1)

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the
Governmental Agency to complete Items 1 and 2. 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.

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

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

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

The Governmental Agency must complete the Monthly Financial Report and forward it to
the Water Development Authority by the 10" day of each month, commencing on the date
contracts are executed for the acquisition or construction of the Project and for two years
following the completion of acquisition or construction of the Project.
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West Virginia W
1009 Bullitt Stre
Charleston, WV
R
Ladies and Gent

T
Commission on

W

Enclosure: copy;

{C2877431.1}

EXHIBIT D

MONTHLY PAYMENT FORM

/ater Development Authority
et
25301

e: [Name of bond issue]

lemen:

Sinking Fund:
Interest
Principal
Total:

Reserve Account:

of check(s)

/itness my signature this ___ day of

25-

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

[Name of Governmental Agency]

By:

Authorized Officer



SCHEDULE X
DESCRIPTION OF LOCAL BONDS

A. Series B Bonds
Principal Amount of Local Bonds $290,000
Purchase Price of Local Bonds $290,000

The Local Bonds shall bear interest at a rate of 1% per annum. Commencing
December 1, 2015, principal on the Local Bonds is payable quarterly. Quarterly payments will
be made on March 1, June 1, September 1 and December 1 of each year as set forth on the
Schedule Y attached hereto and incorporated herein by reference.

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

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

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

As of the date of the 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
Governmental Agency:

(1) Water Revenue Bonds, Series 1994 A, dated August 24, 1994, issued in the
original principal amount of $660,000 (the “Series 1994 A Bonds’);

(2) Water Revenue Bonds, Series 1994 B, dated August 24, 1994, issued in the
original principal amount of $45,000 (the “Series 1994 B Bonds”);

(3) Water Revenue Bonds, Series 1999, dated December 20, 1999, issued in the
original principal amount of $155,000 (the “Series 1999 Bonds”);

(4) Water Revenue Bonds, Series 2008 A, dated August 15, 2008, issued in the
original principal amount of $700,000 (the “Series 2008 A Bonds™);

(5) Water Revenue Bonds, Series 2008 B, dated September 18, 2008, issued in the
original principal amount of $275,000 (the “Series 2008 B Bonds™);

(6) Water Revenue Bonds, Series 2012 A, dated February 3, 2012, issued in the
original principal amount of $220,000 (the “Series 2012 A Bonds”); and

(7) Water Revenue Bonds, Series 2014 A (United States Department of
Agriculture), dated July 25, 2014, issued in the original principal amount
of $538,000 (the “Series 2014 A Bonds”).
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lumber of New Users: 34
ocation: Chevaux de Frise area of Ritchie County, West Virginia

al Entity shall make monthly payments into the Renewal and Replacement Fund
ection 4.1 of this Agreement for at least the term of the Local Bonds.

al Entity shall notify the Authority and the Council of any proposed bond
ured by the revenues of the System.
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SCHEDULE Y

DEBT SERVICE SCHEDULE
|
! Bond Debt Service
E Town of Harrisville
IF
$290,000
1% Interest Rate
40 Years from Closing Date
‘Dated Date | 7/25/2014
{Delivery
Date 7725/2014
eriod Debt
ding Principal Coupon Interest Service
12/12015 1.534 1.000% 725.00 2,259.00
3/172016 1,538 1.000% 721.17 2,259.17
6/12016 1,542 1.000% 717.32 2.259.32
9/1/2016 1,546 1.000% 713.47 2.259.47
12/12016 1,550 1.000% 709.60 2,259.60
3/1.2017 1,553 1.000% 705.73 2,258.73
6/1.2017 1,557 1.000% 701.84 2,258.84
9/1/2017 1,561 1.000% 697.95 2,258.95
12/1.2017 1,565 1.000% 694.05 2,259.05
3/1/2018 1,569 1.000% 690.14 2,259.14
6/12018 1,573 1.000% 686.21 2,259.21
9/1/2018 1,577 1.000% 682.28 2.259.28
12/1/2018 1,581 1.000% 678.34 2,259.34
3/1/2019 1,585 1.000% 674.39 2,259.39
6/172019 1,589 1.000% 670.42 2,259.42
9/1/2019 1,593 1.000% 666.45 2.259.45
12/1/2019 1,597 1.000% 662.47 2,259.47
3/1/2020 1,601 1.000% 658.48 2,259.48
6/1/2020 1,605 1.000% 654.47 2,259.47
9/1/2020 1,609 1.000% 650.46 2,259.46
12/1/2020 1,613 1.000% 646.44 2,259.44
3/172021 1,617 1.000% 642.41 2,259.41
6/172021 1,621 1.000% 638.36 2,259.36
9/172021 1,625 1.000% 634.31 2,259.31
12/1/2021 1,629 1.000% 630.25 2,259.25
3/1/2022 1,633 1.000% 626.18 2,259.18
6/1/2022 1,637 1.000% 622.09 2,259.09
9/1/2022 1,641 1.000% 618.00 2,259.00
12/172022 1.645 1.000% 613.90 2.258.90
3/1/2023 1,649 1.000% 609.79 2,258.79
6/1/2023 1,653 1.000% 605.66 2,258.66
9/1/2023 1,658 1.000% 601.53 2,259.53
12/1/2023 1,662 1.000% 597.39 2,259.39
3/172024 1.666 1.000% 593.23 2,259.23
6/172024 1,670 1.000% 589.07 2,259.07
9/1/72024 1.674 1.000% 584.89 2,258.89
12/1/2024 1,678 1.000% 580.71 2.258.71
3/12025 1,683 1.000% 576.51 2,259.51
6/1/2025 1,687 1.000% 572.30 2,259.30
9/1/2025 1,691 1.000% 568.09 2,259.09
12/112025 1,695 1.000% 563.86 2,258.86
3/12026 1,700 1.000% 559.62 2,259.62
6/1/2026 1,704 1.000% 555.37 2,259.37
Jun 25,2014 9:08 am Prepared by Piper Jaffray & Co. (WDA:LOANS-HARRI114) 2}
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Bond Debt Service
Town of Harrisville |
IF
. $290,000

1% Interest Rate i

40 Years from Closing Date |
Period Debt
Ending{ Principal Coupon Interest Service
9/12026 1,708 1.000% 551.11 2,259.11
12/1/2026 1,712 1.000% 546.84 2,258.84
3/12027 1,717 1.000% 542.56 2,259.56
6/1/2027 1,721 1.000% 538.27 2,259.27
9/112027 1,725 1.000% 533.97 2,258.97
12/1/2027 1,729 1.000% 529.65 2,258.65
3/1/2028 1,734 1.000% 525.33 2,259.33
6/1/2028 1,738 1.000% 521.00 2,259.00
9/1/2028 1,742 1.000% 516.65 2,258.65
12/1/2028 1,747 1.000% 512.30 2.259.30
3/12029 1.751 1.000% 507.93 2.258.93
6/1/2029 1,756 1.000% 503.55 2,259.55
9/1/2029 1.760 1.000% 499.16 2,259.16
12/1/2029 1,764 1.000% 494.76 2,258.76
3/1/2030 1,769 1.000% 490.35 2,259.35
6/1/2030 1,773 1.000% 485.93 2.258.93
9/1/2030 1.778 1.000% 481.50 2,259.50
12/172030 1,782 1.000% 477.05 2.259.05
3/172031 1,787 1.000% 472.60 2,259.60
6/1/2031 1.791 1.000% 468.13 2,259.13
9/1/2031 1,795 1.000% 463.65 2,258.65
12/122031 1.800 1.000% 459.16 2,259.16
3/172032 1.804 1.000% 454.66 2,258.66
6/1/2032 1.809 1.000% 450.15 2,259.15
9/1/2032 1,813 1.000% 445.63 2,258.63
12/1/2032 1,818 1.000% 441.10 2,259.10
3/1/2033 1,823 1.000% 436.55 2,259.55
6/172033 1,827 1.000% 432.00 2,259.00
9/12033 1,832 1.000% 427.43 2,259.43
12/1/2033 1,836 1.000% 42285 2.258.85
3/12034 1,841 1.000% 418.26 2,259.26
6/12034 1,845 1.000% 413.66 2,258.66
9/1/2034 1,850 1.000% 409.04 2,259.04
12/1/2034 1,855 1.000% 404.42 2,259.42
3/12035 1,859 1.000% 399.78 2,258.78
6/1/2035 1.864 1.000% 395.13 2.259.13
9/12035 1.869 1.000% 39047 2.259.47
12/172035 1.873 1.000% 385.80 2,258.80
3/12036 1,878 1.000% 381.12 2,259.12
6/1/2036 1,883 1.000% 376.42 2,259.42
9/1/2036 1,887 1.000% 371.72 2.258.72
12/172036 1,892 1.000% 367.00 2,259.00
3/12037 1.897 1.000% 362.27 2.259.27
6/1/2037 1,902 1.000% 357.53 2.259.53
9/1/2037 1,906 1.000% 352.77 2,258.77
12/112037 1911 1.000% 348.01 2,259.01
3/1/2038 1,916 1.000% 343.23 2,259.23
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Bond Debt Service

Town of Harrisville

IF
$290,000
1% Interest Rate
40 Years from Closing Date

Period] Debt
Ending{ Principal Coupon Interest Service
6/1/2038 1,921 1.000% 338.44 2,259.44
9/172038 1,925 1.000% 333.64 2,258.64
12/172038 1,930 1.000% 328.82 2,258.82
3/1/2039 1,935 1.000% 324.00 2,259.00
6/172039 1,940 1.000% 319.16 2,259.16
9/12039 1,945 1.000% 314.31 2,259.31
12/1/2039 1,950 1.000% 309.45 2.259.45
3/1/2040 1,955 1.000% 304.57 2,259.57
6/172040 1,959 1.000% 299.69 2,258.69
9/1/2040 1,964 1.000% 294.79 2,258.79
12/1/2040 1,969 1.000% 289.88 2,258.88
3/172041 1,974 1.000% 284.96 2,258.96
6/12041 1,979 1.000% 280.02 2,259.02
9/1/2041 1,984 1.000% 275.07 2,259.07
12/12041 1,989 1.000% 270.11 2,259.11
3/1/2042 1,994 1.000% 265.14 2,259.14
6/1/2042 1,999 1.000% 260.16 2.259.16
9/1/2042 2,004 1.000% 255.16 2,259.16
12/172042 2,009 1.000% 250.15 2,259.15
3/172043 2,014 1.000% 245.13 2,259.13
6/172043 2,019 1.000% 240.09 2,259.09
9/172043 2,024 1.000% 235.04 2,259.04
12/1/2043 2,029 1.000% 229.98 2,258.98
3/172044 2,034 1.000% 22491 2,258.91
6/1/2044 2,039 1.000% 219.83 2.258.83
9/1/2044 2,044 1.000% 214.73 2,258.73
12/1/2044 2,050 1.000% 209.62 2,259.62
3/1/2045 2,055 1.000% 204.49 2,259.49
6/1/2045 2,060 1.000% 199.36 2.259.36
9/1/2045 2,065 1.000% 194.21 2.259.21
12/12045 2,070 1.000% 189.04 2,259.04
3/1/2046 2,075 1.000% 183.87 2,258.87
6/1/2046 2,080 1.000% 178.68 2,258.68
9/1/2046 2,086 1.000% 173.48 2,259.48
127172046 2,091 1.000% 168.27 2,259.27
3/172047 2,096 1.000% 163.04 2,259.04
6/172047 2,101 1.000% 157.80 2,258.80
9/1/2047 2,107 1.000% 152.55 2,259.55
12/1/2047 2,112 1.000% 147.28 2,259.28
3/172048 2,117 1.000% 142.00 2,259.00
6/1/2048 2,122 1.000% 136.71 2,258.71
9/1/2048 2,128 1.000% 131.40 2.259.40
12/172048 2,133 1.000% 126.08 2,259.08
3/1/2049 2,138 1.000% 120.75 2,258.75
6/1/2049 2,144 1.000% 115.40 2,259.40
9/1/2049 2,149 1.000% 110.04 2,259.04
12/1/2049 2,154 1.000% 104.67 2,258.67
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Bond Debt Service

Town of Harrisville

iF

$290.000

1% Interest Rate

40 Years from Closing Date

Period Debt
Endingi Principal Coupon Interest Service
3/1/2050 2,160 1.000% 99.29]  2,259.29
6/1/2050 2,165 1.000% 93.89| 2,258.89
9/1/2050 2171 1.000% 88.47} 2,259.47
12/1/2050 2,176 1.000% 83.05! 2.259.05
3/172051 2,182 1.000% 77617  2.259.61
6/172051 2,187 1.000% 72.15]  2.259.15
9/172051 2,192 1.000% 66.68]  2,258.68
12/1/2051 2.198 1.000% 61.20]  2,259.20
3/1/2052 2,203 1.000% 5571}  2,258.71
6/1/2052 2,209 1.000% 50.20{  2.259.20
9/172052 2214 1.000% 44,68 2,258.68
12/172052 2.220 1.000% 39.14f  2.259.14
3/172053 2,226 1.000% 33.59] 2.259.59
6/1/2053 2,231 1.000% 28.03] 2,259.03
9/1/2053 2,237 1.000% 2245 2,259.45
12/12053 2,242 1.000% 16.861 2,258.86
3/112054 2,248 1.000% 11.25{ 2,259.25
6/172054 2.253 1.000% 5.63] 2.258.63
290,000 60,164.50] 350,164.50
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TOWN OF HARRISVILLE
|

ORDINANCE AUTHORIZING THE ACQUISITION AND
CCNSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
WATERWORKS SYSTEM OF THE TOWN OF HARRISVILLE
AND THE FINANCING OF THE COST THEREOF, NOT
OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY
THE TOWN OF NOT MORE THAN $750,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2014 A (UNITED STATES DEPARTMENT OF
AGRICULTURE) AND NOT MORE THAN $350,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2014 B (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO THE SERIES 2014 B BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

|
BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN OF
HARRISVILLE;

ARTICLE I

|
|
|
STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS

|
Section 1.01. Authority of this Bond Legislation. This Ordinance (together with

any ordinance or resolution supplemental hereto or amendatory hereof, the “Bond Legislation™)
is enacted pursuant to the provisions of Chapter 8, Article 19 and Chapter 31, Article 15A of the
Code of West Viirginia, 1931, as amended, and other applicable provisions of law.

|
Section 1.02. Definitions. The following terms shall have the following
meanings in this| Bond Legislation unless the context expressly requires otherwise.

“:Act” means Chapter 8, Article 19 and Chapter 31, Article 15A of the Code of
West Virginia, 11931, as amended and in effect on the date of enactment of this Bond Legislation.

|
“Authority” means the West Virginia Water Development Authority, which is
expected to be t'he original purchaser and Registered Owner of the Series 2014 B Bonds, or any

|
!
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other agency, board or department of the State of West Virginia that succeeds to the functions of
the Authority, acting in its administrative capacity and upon authorization from the Council,

under the Act. f

“Bond Legislation,” “Ordinance” or “Bond Ordinance” means this Bond
Ordinance in its present form and all ordinances, orders and resolutions supplemental hereto or
amendatory hercof

I
“Bond Registrar” or “Registrar” means the Issuer, the bank or other entity to be
designated as such in this Ordinance or the Supplemental Resolution and its successor and
assigns. |

|
“Bonds” means, collectively, the Series 2014 A Bonds, the Series 2014 B Bonds,
the Prior Bonds and any Parity Bonds hereafter issued within the terms, restrictions and
conditions contained in this Bond Legislation.

“Closmg Date” means the date upon which there is an exchange of the Series
2014 A Bonds for all or a portion of the proceeds of the Series 2014 A Bonds.

“Code” means the Intermal Revenue Code of 1986, as amended, and the

Regulations. ;

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

“(Ifonsulting Engineers” means Cerrone Associates, Inc., Wheeling, West
Virginia, or any engineer or firm of engineers, licensed by the State, which shall at any time
hereafter be procured by the Issuer as Consulting Engineers for the System in accordance with
Chapter 5G, ArtTcle 1 of the Code of West Virginia, 1931, as amended.

“Cost of Project” or “Costs” means those costs described in Section 1.04 E hereof

to be a part of the cost of the acquisition and construction of the Project.
I

“Counc1l” means the West Virginia Infrastructure and Jobs Development Council
or any other agency of the State of West Virginia that succeeds to the functions of the Council

through its direction to the Authority.
l
“Depository Bank” means the bank or banks designated as such in the
Supplemental Resolution and any successors and assigns, which shall be a member of FDIC.
l

“Event of Default” means any event or occurrence specified in Section 9.01

hereof. |

l

“FDIC” means the Federal Deposit Insurance Corporation and any successor to
the functions ofithe FDIC.

|

|
|
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“Fiscal Year” means each twelve-month period beginning on July | and ending on
the succeeding June 30.

{
“Governing Body” means the Council of the Issuer or any other governing body
of the Issuer that!succeeds to the functions of the Council as presently constituted.

“(Fovemment” means the United States of America, United States Department of
Agriculture, Rural Utilities Service, which is expected to be the original purchaser of the Series

2014 A Bonds. ;

“Government Obligations” means direct obligations of, or obligations the timely
payment of the prmc1pal of and interest on which is guaranteed by, the United States of America.

“Ciiross Revenues” means the aggregate gross operating and non-operating
revenues of the System determined in accordance with generally accepted accounting principles,
after deduction of prompt payment discounts, if any, and reasonable provision for uncollectible
accounts; prov1ded 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) or any Tap Fees, as hereinafter defined.

“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.

|

“Issuer” means the Town of Harrisville, a municipal corporation and political
subdivision of the State in Ritchie County, West Virginia, and, when appropriate, also means the
Governing Body, thereof and any department, board, organization or institution thereof in control
of the management and operation of the System, as hereinafter defined.

‘Letter of Conditions” means, collectively, the Letter of Conditions from the
Government dated August 2, 2013, and all amendments thereto.

“Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into between the Issuer and the Authority, on behalf of the Council, providing for the
purchase of the Serles 2014 B 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.

{
“IMayor” means the Mayor of the Issuer.
|
“Net Proceeds” means the face amount of the Series 2014 B Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,

deposited in any 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

|
f
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proceeds of the Series 2014 B Bonds, without regard to whether or not such investment is made
in tax-exempt ob}igations.

| ..
“Net Revenues” means the balance of the Gross Revenues, remaining after
deduction of Opelrating Expenses, as hereafter defined.

“(;)perating 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, admmlstratlve engineering, legal, auditing and insurance expenses (other than those
capitalized as part of the Costs); fees and expenses of fiscal agents, depository banks, registrars,
paying agents alnd trustees (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; and amortization

of debt discount or such miscellaneous deductions as are applicable to prior accounting periods.

“Outstandmg when used with reference to Bonds, as of any particular date,
describes all such Bonds theretofore and thereupon being authenticated and delivered except (i)
any such Bond canceled by the Registrar, at or prior to said date; (ii) any such Bond for the
payment of which moneys, equal to its principal amount, with interest to the date of maturity of
any such Bond, élhall be in trust hereunder and set aside for such payment (whether upon or prior
to maturity); (iii) any such Bond deemed to have been paid as provided in Article X hereof; and
(iv) for purpose& of consents, notices or other action by a specified percentage of Registered

Owners, any such Bond registered to the Issuer.
|

“Parity Bonds” means the Parity Bonds issued under the provisions and within the
limitations prescribed by Section 7.07 hereof.
I
“Prior Bonds” means the Issuer’s (1) Water Revenue Bonds, Series 1994 A, dated
August 24, 1994, issued in the original principal amount of $660,000; (2) Water Revenue Bonds,
Series 1994 B, dated August 24, 1994, issued in the original principal amount of $45,000; (3)
Water Revenue |Bonds, Series 1999, dated December 20, 1999, issued in the original principal
amount of $155,000; (4) Water Revenue Bonds, Series 2008 A, dated August 15, 2008, issued in
the original principal amount of $700,000; (5) Water Revenue Bonds, Series 2008 B, dated
September 18, 2008, issued in the original principal amount of $275,000; and (6) Water Revenue
Bonds, Series 2012 A, dated February 3, 2012, issued in the original principal amount of
$220,000. |

|

“Prior Ordinances” means, collectively, the ordinances of the Issuer enacted
August 23, 1994, December 20, 1999, August 12, 2008, September 15, 2008, and September 6,
2011, as supplermented, authorizing the Prior Bonds.
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|
|
|
|
|
|
|
|



|
|
|
|
|

“Plroject” means the acquisition and construction of certain additions, betterments
and improvements to the System, a description of which is attached hereto as Exhibit A and
incorporated here'in by reference.

“PSC” means the Public Service Commission of West Virginia or any successor

to the functions tl:lereof.

|
“PSC Order” means, collectively, the final order or orders of the PSC, granting
the Issuer a certlﬁcate of convenience and necessity to construct the Project and approving the
financing for the PI‘O_] ect and the rates of the System.

“Quahﬁed Investments” means and includes any of the following:
1

Government Obligations;

(a

(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 Oblilgations;

e~ —f——

(c5 Bonds, debentures, notes or other evidences of indebtedness issued by any
of the following' agenc1es Banks for Cooperatives; Federal Intermediate Credit Banks; Federal
Home Loan Bank System; Export-Import Bank of the United States; Federal Land Banks;
Government Natlonal Mortgage Association; the Tennessee Valley Authority; or the Washington
Metropolitan AreTa Transit Authority;

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

|

(€) 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 Federal Deposit Insurance Corporation (“FDIC”), shall be secured by a pledge of
Government Obligations, provided, that said Government Obligations pledged either must
mature as nearly as practicable coincident with the maturity of said time accounts or must be
replaced or increased so that the market value thereof is always at least equal to the principal
amount of said time accounts;

() Money market funds or similar funds whose only assets are investments of
the type described in paragraphs (a) through (e) above; '
|
(8)  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

i
t
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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 owner of such repurchase agreement shall have a prior perfected security interest in the
collateral thereer; must have (or its agent must have) possession of such collateral; and such
collateral must be free of all claims by third parties;
i
(h)  The West Virginia “consolidated fund” managed by the West Virginia
Board of Treasury Investments pursuant to Chapter 12, Article 6C of the Code of West
Virginia, 1931, a§ amended; and
|
1) Obligations of states or political subdivisions or agencies thereof, the
interest on which is exempt from federal income taxation, and which are rated at least “A” by
Moody’s Investor Service, Inc., or Standard and Poor’s Corporation.

|
“Recorder” means the Recorder of the Issuer.

“Reglstered 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.

|
“Regulations” means temporary and permanent regulations promulgated under the

Code, or any predecessor thereto.

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
created by the Pnor Ordinance and continued by Section 5.01 hereof.

“Reserve Accounts” means, collectively, the respective Reserve Accounts created
for the Series 20{14 A Bonds, the Series 2014 B Bonds and the Prior Bonds.

“Reserve Requirements” means, collectively, the respective reserve requirements
of the Series 201|4 A Bonds, the Series 2014 B Bonds and the Prior Bonds.

“Revenue Fund” means the Revenue Fund created by the Prior Ordinance and

continued by Se(}:tion 5.01 hereof.

“Series 1994 A Bonds” means the Issuer’s Water Revenue Bonds, Series 1994 A,
dated August 24:, 1994, and issued in the original aggregate principal amount of $660,000.

“|Series 1994 B Bonds” means the Issuer’s Water Revenue Bonds, Series 1994 B,
dated August 24! 1994, and issued in the original aggregate principal amount of $45,000.
|
“Series 1999 Bonds” means the Issuer’s Water Revenue Bonds, Series 1999,

dated December! 20, 1999, and issued in the original aggregate principal amount of $155,000.
|

“Seﬁes 2008 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2008 A,
dated August 15, 2008, and issued in the original aggregate principal amount of $700,000.

|

|
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|
“Sloeries 2008 B Bonds” means the Issuer’s Water Revenue Bonds, Series 2008 B,
dated September:l& 2008, and issued in the original aggregate principal amount of $275,000.

“Series 2012 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2012 A,
dated February 3:, 2012, and issued in the original aggregate principal amount of $220,000.

“Series 2014 Bonds” means, collectively, the Series 2014 A Bonds and the Series
2014 B Bonds. ;

“Series 2014 Bonds Construction Trust Fund” means the Series 2014 Bonds

Construction Tru|'st Fund created by Section 5.01 hereof.

“Series 2014 A Bonds” means the Water Revenue Bonds, Series 2014 A (United

States Departmeﬁt of Agriculture), of the Issuer, authorized by this Ordinance.
|

“Series 2014 A Bonds Reserve Account” means the Series 2014 A Bonds Reserve
Account created by Section 5.02 hereof.

I
“Series 2014 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest, if any, which will become due on the
Series 2014 A Bonds in the then current or any succeeding Fiscal Year.

|
“Series 2014 A Bonds Sinking Fund” means the Series 2014 A Bonds Sinking

Fund created by Section 5.03 A (1) hereof.

|
“Series 2014 B Bonds” means the Water Revenue Bonds, Series 2014 B (West

Virginia Infrastructure Fund), of the Issuer, authorized by this Ordinance.

“$eries 2014 B Bonds Reserve Account” means the Series 2014 B Bonds Reserve
Account created by Section 5.02 hereof.

“Series 2014 B Bonds Reserve Requirement” means, as of any date of calculation,
the maximum amount of principal and interest, if any, which will become due on the Series 2014
B Bonds in the tlllen current or any succeeding Fiscal Year.

|
“§eries 2014 B Bonds Sinking Fund” means the Series 2014 B Bonds Sinking
Fund created by Section 5.03 A (1) hereof.

|
“'Sinking Funds” means, collectively, the Sinking Fund created for the
Series 2014 A B|onds, the Series 2014 B Bonds and the Prior Bonds.

i
“|State” means the State of West Virginia.

i
“ISupplemental Resolution” means any resolution, ordinance or order of the Issuer
supplementing o‘r amending this Bond Legislation and when preceded by the article “the,” refers

|
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specifically to tl|1e Supplemental Resolution authorizing the sale of the Series 2014 Bonds;
provided, that any matter intended by this Bond Legislation to be included in the Supplemental
Resolution with respect to the Series 2014 Bonds and not so included may be included in another
Supplemental Re:solution.

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

“S:ystem” means the complete existing waterworks system of the Issuer, and shall
include the Project and any extensions, additions, betterments and improvements thereto
hereafter acquired or constructed for the System from any sources whatsoever, both within and
without the Issue|r.

l . . . .
“’I|‘ap Fees” means the fees, if any, paid by prospective customers of the System in
order to connect thereto.

“West Virginia Infrastructure Fund” means the West Virginia Infrastructure Fund
established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia Code of
1931, as amendeTi and in effect on the date of enactment hereof.

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

!

Additional terms and phrases are defined in this Bond Legislation 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 Bond Legislation; and the term “hereafter” means after the date of the
enactment of this Bond Legislation.

|

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

|

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of th:e Series 2014 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 Registered Owners, and the covenants and agreements herein set
forth to be perfarmed by the Issuer shall be for the equal benefit, protection and security of the
Registered Owners of any and all of such Bonds, all of which shall be of equal rank and without
preference, priority or distinction between any one Bond of a series and any other Bonds of the
same series, by reason of priority of issuance or otherwise, except as expressly provided therein
and herein. |
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S:ection 1.04. Findings. It is hereby found, determined and declared as follows:

A'. The Issuer is a municipal corporation and political subdivision of the State
in Ritchie County of said State. The Issuer presently owns and operates a municipal waterworks
system. However the Issuer deems it necessary and desirable for the health, welfare and safety
of the inhabitants of the Issuer that there be acquired and constructed the Project in accordance
with the plans land specifications prepared by the Consulting Engineers, which plans and
specifications have been approved by the Government, the Authority and the Council and are on
file with the Issul'er.

Bl 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
Government and the Authority.

|

C. The estimated maximum cost of acquisition and construction of the
Project is $1,550,300, of which an amount of not more than $750,000 will be obtained from
proceeds of the 'Series 2014 A Bonds, an amount of not more than $350,000 will be obtained
from proceeds of the Series 2014 B Bonds, approximately $432,300 will be obtained from a
grant from the Government and $290,000 will be obtained from a grant from the Authority.

|

D. 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 Operating Expenses of the
System, the principal of and interest on the Bonds, and to make payments into all funds and
accounts and other payments provided for in this Bond Legislation.

|

E. It is deemed necessary for the Issuer to issue the Series 2014 A Bonds in
the aggregate principal amount of not more than $750,000 and the Series 2014 B Bonds in the
aggregate principal of not more than $350,000, to permanently finance a portion of the costs of
acquisition and construction of the Project. Such costs shall be deemed to include the cost of all
property rights, easements and franchises deemed necessary or convenient therefor; interest on
the Series 2014 Bonds prior to and during acquisition or construction of the Project and for a
period not to exceed six months after completion of acquisition or construction of the Project;
amounts which may be deposited in the Series 2014 Bonds A Reserve Account or the Series
2014 B Bonds Reserve Account, if any; engineering, fiscal and legal expenses; expenses for
estimates of costs and revenues; expenses for plans, specifications and surveys; other expenses
necessary or 1nc1dent to determining the feasibility or practicability of the enterprise;
administrative expenses commitment fees, discount, initial fees for the service of registrars,
paying agents, depositories or trustees or other costs in connection with the sale of the Series
2014 Bonds, an(Ii 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 the 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 2014 Bonds or the repayment of the indebtedness
incurred by the Issuer for such purposes shall be deemed part of the Cost of the Project.

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

G:. There are outstanding obligations of the Issuer which will rank on a parity
with the Series 2014 A Bonds as to liens, pledge and source of and security for payment, being
the (1) Water Revenue Bonds, Series 1994 A, dated August 24, 1994, issued in the original
principal amount of $660,000 (the “Series 1994 A Bonds’); (2) Water Revenue Bonds, Series
1994 B, dated August 24, 1994, issued in the original principal amount of $45,000 (the “Series
1994 B Bonds”); (3) Water Revenue Bonds, Series 1999, dated December 20, 1999, issued in the
original principa:l amount of $155,000 (the “Series 1999 Bonds™); (4) Water Revenue Bonds,
Series 2008 A, c'lated August 15, 2008, issued in the original principal amount of $700,000 (the
“Series 2008 A |Bonds”); (5) Water Revenue Bonds, Series 2008 B, dated September 18, 2008,
issued in the original principal amount of $275,000 (the “Series 2008 B Bonds”); and (6) Water
Revenue Bonds,i Series 2012 A, dated February 3, 2012, issued in the original principal amount
of $220,000 (thel “Series 2012 A Bonds”). The Series 1994 A Bonds, the Series 1994 B Bonds,
the Series 1999 Bonds, the Series 2008 A Bonds, the Series 2008 B Bonds and the Series 2012 A
Bonds are hereinafter collectively called the “Prior Bonds.”

T’he Series 2014 Bonds shall be issued on a parity with the Prior Bonds, with
respect to liens, |pledge and source of and security for payment and in all other respects. Prior to
the issuance of the Series 2014 Bonds, the Issuer will obtain (i) a certificate of an Independent
Certified Public 'Accountant stating that the coverage and parity tests of the Prior Bonds are met;
and (ii) the writl{en consent of the Registered Owners of the Prior Bonds to the issuance of the
Series 2014 Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there are no
other outstandin'g bonds or obligations of the Issuer which are secured by the revenues or assets

of the System. ;

H. It is in the best interests of the Issuer that the Series 2014 A Bonds be sold
to the Government pursuant to the terms and provisions of the Letter of Conditions and its Series
2014 B Bonds 'be sold to the Authority pursuant to the terms and provisions of the Loan
Agreement in form satisfactory to the Issuer, the Authority and the Council, approved hereby if
not previously approved by the Issuer.

1 The Issuer has complied with all requirements of West Virginia law, the
Letter of Conditions and the Loan Agreement, relating to authorization of the acquisition and
construction of the Project, the operation of the System and the issuance of the Series 2014
Bonds, or will have so complied prior to the issuance of any thereof, including, among other
things, the approval of the Project and the financing thereof by the Council and the obtaining of a
certificate of convenience and necessity from the PSC, the time for rehearing and appeal of
which will havelexpired or will have been waived prior to the issuance of the Series 2014 Bonds.

|

1l The Project has been approved by the Council as required under Chapter

31, Article 15A of the West Virginia Code of 1931, as amended.

|
|
|
|
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT
!
|

Séction 2.01. Authorization of Acquisition and Construction of the Project.

There is hereby lauthorized and ordered the acquisition and construction of the Project, at an
estimated cost of $1,550,300, in accordance with the plans and specifications prepared by the
Consulting Engmeers approved by the Government, the Authority, the Council and the Issuer
and heretofore ﬁled in the office of the Governing Body. The proceeds of the Series 2014 Bonds
shall be applied ds provided in Article VI hereof. The Issuer has received bids and will enter into
contracts for the acquisition and construction of the Project, which are in an amount and
otherwise compatible with the plan of financing submitted to the Government, the Authority and
the Council. !

{C2686730.2} 11
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ARTICLE III

|
|
l
|
|
\
|
: AUTHORIZATION, TERMS, EXECUTION,
| REGISTRATION AND SALE OF BONDS
I

Scl.ction 3.01. Authorization of Bonds. For the purposes of capitalizing interest
on the Series 2014 Bonds, funding the Series 2014 A Bonds Reserve Account and the Series
2014 B Bonds Rleserve Account, paying the costs of the Project not otherwise provided for and
paying certain costs of issuance and related costs, or any of such purposes, as shall be specified
in the Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
Series 2014 A Bonds and Series 2014 B Bonds of the Issuer. The Series 2014 A Bonds shall be
issued as a single bond, designated as “Water Revenue Bonds, Series 2014 A (United States
Department of Agriculture),” in the aggregate principal amount of not more than $750,000, and
the Series 2014 iIB Bonds shall be issued as a single bond, designated as “Water Revenue Bonds,
Series 2014 B (West Virginia Infrastructure Fund),” in the aggregate principal amount of not
more than $350,000, and each shall have such terms as set forth hereinafter and in the
Supplemental Re}solution.

Section 3.02. Terms of Bonds. A. The Series 2014 A Bonds shall be issued in
such principal amounts; shall bear interest at such rate or rates, not exceeding the then legal
maximum rate, p'ayable monthly on such dates; shall mature on such dates and in such amounts;
and shall be redéemable, in whole or in part, all as the Issuer shall prescribe in the Supplemental
Resolution or as :speciﬁcally provided in the Series 2014 A Bonds.

B! The Series 2014 B Bonds shall be issued in such principal amounts; shall
bear interest, if any, at such rate or rates, not exceeding the then legal maximum rate, payable
quarterly on such dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in the Supplemental Resolution
or as specifically provided in the Loan Agreement. The Series 2014 B Bonds shall be payable as
to principal at the office of the Paying Agent, in any coin or currency which, on the dates of
payment of principal is legal tender for the payment of public or private debts under the laws of
the United States of America. Interest, if any, on the Series 2014 B 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 onlthe 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 2014 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Government,
with a record of advances attached, representing the aggregate principal amount of the Series
2014 A Bonds. | The Series 2014 B 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 2014 B Bonds, all as provided in the
Supplemental Resolution. The Series 2014 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
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exchanged, with'principal installments or maturities, as applicable corresponding to the dates of
payment of prin(I:ipal installments of said Bonds; provided, that neither the Government nor the
Authority shall bf: obligated to pay any expenses of such exchange.

Tllle Series 2014 A Bonds shall be subject to prepayment of scheduled monthly
installments, or imy portion thereof, at the option of the Issuer, shall be payable as provided in
the Series 2014 A Bond form hereinafter set forth, and shall have such other terms not
inconsistent w1th this Bond Legislation, as shall be set forth in the Supplemental Resolution and

such Series 2014 A Bond form.

§cction 3.03. Execution of Bonds. The Series 2014 Bonds shall be executed in
the name of the Issuer by the Mayor and attested by the Recorder, and the seal of the Issuer shall
be affixed thereto or imprinted thereon. In case any one or more of the officers who shall have
signed or sealed Iany of the Bonds shall cease to be such officer of the Issuer before the Bonds so
signed and sealéd have been sold and delivered, such Bonds may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such Bonds
had not ceased t6 hold such office. Any Bonds may be signed and sealed on behalf of the Issuer
by such person as, at the actual time of the execution of such Bonds, shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office or
may not have been so authorized.
|
Section 3.04. Negotiability, Transfer and Registration. The Series 2014 Bonds
shall be and have all the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State, but the Bonds, and the right to principal of and stated interest on
the Bonds, may only be transferred by transfer of the registration thereof upon the books of the
Bond Registrar,! by the party in whose name it is registered, in person or by attorney duly
authorized in writing, upon surrender of the Bonds for cancellation, accompanied by delivery of
a written instrumient of transfer, duly executed in a form acceptable to the Bond Registrar.
I
Whenever the Series 2014 Bonds shall be surrendered for registration of transfer,
the Issuer shall execute and deliver a new Bond or Bonds in authorized denominations, for a like
aggregate principal amount. The Bond Registrar shall require the payment by the new owner
requesting such transfer of any tax or other governmental charge required to be paid with respect
to such transfer. |
[
No registration of transfer of the Series 2014 Bonds shall be permitted to be made
after the 15" day next preceding any installment payment date on the Bonds.
|
The Issuer shall be the Bond Registrar for the Series 2014 A Bonds and will keep,
or cause to be kept by its agent, at its office, books for the registration and transfer of the Series
2014 A Bonds and, upon presentation for such purpose, the Bond Registrar shall, under such
reasonable regulations as it may prescribe, register the Series 2014 A Bonds initially issued
pursuant hereto and register the transfer, or cause to be registered by its agent, on such books, the
transfer of the Bonds as hereinbefore prov1ded The Issuer shall appoint a bank as the Bond
Registrar for the Series 2014 B Bonds in the Supplemental Resolution which shall keep and
maintain books for the registration and transfer of the Series 2014 B Bonds. No Series 2014 B
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Bond shall be val%d 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, substantlally 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 uponI any such Series 2014 B Bonds shall be conclusive evidence that such Series
2014 B Bonds has been authenticated, registered and delivered under this Bond Legislation. The
Certificate of Authentlcatlon and Registration on any Series 2014 B 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 aqd Registration on all of the Series 2014 B Bonds issued hereunder.

Thle Bond Registrar shall accept the Series 2014 A Bonds for registration or
transfer only if ownership thereof is to be registered in the name of the Government, the
Authority, an indlividual (including joint ownership), a corporation, a partnership or a trust, and
only upon receipt of the social security number of each individual, the federal employer
identification nurl’nber of each corporation or partnership or the social security numbers of the
settlor and beneficiaries of each trust and the federal employer identification number and date of
each trust and the name of the trustee of each trust and/or such other identifying number and
information as rlnay be required by law. The Series 2014 A Bonds shall initially be fully
registered as to both principal and interest in the name of the United States of America. So long
as the Series 2014 A Bonds shall be registered in the name of the United States of America, the
address of the United States of America for registration purposes shall be National Finance
Office, 1520 Market Street, St. Louis, Missouri 63103, or such other address as shall be stated in
writing to the Issuer by the United States of America. The Series 2014 B Bonds shall initially be

fully registered as to both principal and interest in the name of the Authority.
!

Section 3.05. Bonds Mutilated, Destroyed. Stolen or Lost. In case any Series
2014 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, issue!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, stoleﬁ or lost, and upon the Registered Owner’s furnishing proof of its ownership
thereof and satisfactory indemnity and complying with such other reasonable regulations and
conditions as the Issuer may prescribe and paying such expenses as the Issuer may incur. All
Bonds so surrendered shall be canceled 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 3.06. Bonds not to be Indebtedness of the Issuer. The Series 2014 Bonds
shall not, in any event, be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall be payable solely from the Gross
Revenues derived from the operation of the System as herein provided. No Registered Owner of
the Series 2014 Bonds shall ever have the right to compel the exercise of the taxing power of the
Issuer to pay the Series 2014 Bonds or any interest thereon.

|
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Settion 3.07. Bonds Secured by Pledge of Gross Revenues. The payment of the

debt service of the Series 2014 Bonds shall be secured by a first lien on the Gross Revenues on a
parity with the lién on the Gross Revenues in favor of the Registered Owners of the Prior Bonds.
Such Gross Revenues in an amount sufficient to pay the principal of and interest on and other
payments for the Series 2014 Bonds and the Prior Bonds and to make the payments into all funds
and accounts established by this Bond Legislation, are hereby irrevocably pledged to such
payments as theylbecome due.
|
Section 3.08. Delivery of Bonds. A. The Issuer shall execute and deliver the
Series 2014 A Bonds to the Government as soon as the Government will accept such delivery.
l
B! The Issuer shall execute and deliver the Series 2014 B Bonds to the Bond
Registrar, and thé Bond Registrar shall authenticate, register and deliver the Series 2014 B Bonds
to the original purchasers upon receipt of the documents set forth below:

|
¢)) If other than the Authority, a list of the names in

which the Series 2014 B Bonds are to be registered upon
original issuance, together with such taxpayer identification
and other information as the Bond Registrar may
reasonably require;

J
|
|
|
!
| 2) A request and authorization to the Bond Registrar
| on behalf of the Issuer, signed by an Authorized Officer, to
j authenticate and deliver the Series 2014 B Bonds to the
| original purchaser;

|

|

|

|

|

|

l

|

|

3) An executed and certified copy of the Bond
Legislation;

(49  Anexecuted copy of the Loan Agreement; and

(&) The unqualified approving opinion of bond counsel
on the Series 2014 B Bonds.

Section 3.09. Form of Bonds. The text of the Series 2014 Bonds shall be in
substantially the:: following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted by this Bond Legislation or any subsequent
resolution or ordinance adopted or enacted prior to the issuance thereof:

15
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No. AR-1

(FORM OF SERIES 2014 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF HARRISVILLE
WATER REVENUE BOND, SERIES 2014 A

!
|
|
|
|
l
|
|
!
|
[
|
!
I
|
|
: (UNITED STATES DEPARTMENT OF AGRICULTURE)
|

|

!

FOR VALUE RECEIVED, on this ___day of , 2014, the TOWN OF
HARRISVILLE! a municipal corporation and political subdivision of the State of West Virginia
in Ritchie Coun'ty of said State (the “Issuer’”), promises to pay to the order of the UNITED
STATES OF AMERICA (the “Government”), at its National Finance Office, 1520 Market
Street, St. Louié, Missouri 63103, or at such other place as the Government may hereafter
designate in Writing, and in the manner provided below, the principal sum of

! DOLLARS ($ ), or such lesser amount as is set forth on the Record
of Advances attached hereto and incorporated herein by reference, plus interest on the unpaid
principal balance;: at the rate of 2.75% per annum.

The principal of and interest on this Bond shall be paid in the following
installments onlthe following dates: Monthly installments of interest only on the amounts
advanced hereunder, commencing 30 days following the date of delivery of this Bond and
continuing on the corresponding day of each month thereafter for the first 24 months after the
date hereof, and thereafter, on the corresponding day of each month in installments of principal
and interest in the aggregate amount of $ , except that the final installment shall be
paid at the end of 40 years from the date of this Bond in the sum of the unpaid principal and
interest due on the date thereof and except that prepayments may be made as provided below.
This consideration shall support any agreement modifying the foregoing schedule of payments.

|

If the total amount of the loan is not advanced at the time of loan closing, the loan
shall be advanced to the Issuer as requested by the Issuer and approved by the Government and
interest shall accrue on the amount of each advance from its actual date as shown on the Record
of Advances attached hereto as a part hereof.

|

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and then to principal.

|

Prepayments of scheduled installments, or any portion thereof, may be made at
any time at the option of the Issuer. Extra payments, as defined in the regulations of the

J
l
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Government, shall, after payment of interest, be applied to the installment last to come due under
this Bond and shall not affect the obligation of the Issuer to pay the remaining installments as
scheduled herein,|

|

Any amount advanced or expended by the Government for the collection hereof,
or to preserve or o protect any security herefor, or otherwise under the terms of any security or
other instrument executed in connection with the loan evidenced hereby, at the option of the
Government, shall become a part of and bear interest at the same rate as the principal of the debt
evidenced hereby and be immediately due and payable by the Issuer to the Government without
demand. The Issuer agrees to use the loan evidenced hereby solely for purposes authorized by
the Government.; The Issuer has granted to the Government a lien on the proceeds of this Bond
until such proceeds are expended for authorized purposes.

Tllllis Bond is issued (i) to pay a portion of the costs of acquisition and
construction of |c:ertain additions, betterments and improvements to the existing waterworks
system of the Issuer (the “Project”); (ii) to capitalize interest on the Bonds; and (iii) to pay
certain costs of issuance of this Bond and related costs. The existing waterworks system of the
Issuer, the Project, and any further extensions, additions, betterments or improvements thereto
are herein called the “System.” This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly Chapter 8,
Article 19 of the Code of West Virginia, 1931, as amended (the “Act”), a Bond Ordinance duly
adopted by the Issuer on , 2014, enacted and effective , 2014, and a
Supplemental Resolutlon duly adopted by the Issuer on , 2014 (collectively, the
“Bond Leg1slat10n ’), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the i issuance of additional bonds under certain conditions, and such bonds would be
entitled to be pald and secured equally and ratably from and by the funds and revenues and other
security prov1ded for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS
WITH THE ISSUER S (1) WATER REVENUE BONDS, SERIES 1994 A, DATED AUGUST
24, 1994, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $660,000; (2) WATER
REVENUE BONDS SERIES 1994 B, DATED AUGUST 24, 1994, ISSUED IN THE
ORIGINAL PRINCIPAL AMOUNT OF $45,000; (3) WATER REVENUE BONDS, SERIES
1999, DATED DECEMBER 20, 1999, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT
OF $155,000; (4) WATER REVENUE BONDS, SERIES 2008 A, DATED AUGUST 15, 2008,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $700,000; (5) WATER REVENUE
BONDS, SERIES 2008 B, DATED SEPTEMBER 18, 2008, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $275,000; (6) WATER REVENUE BONDS, SERIES 2012 A,
DATED FEBRUARY 3, 2012, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$220,000 (COLLECTIVELY, THE “PRIOR BONDS”); AND (7) WATER REVENUE
BONDS, SERIES 2014 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED THE
DATE HEREOF AND ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF
$ (THE “SERIES 2014 B BONDS").

[
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Th1s Bond is payable only from and secured by a pledge of the Gross Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a parity
with the pledge of the Gross Revenues in favor of the registered owners of the Prior Bonds, the
Series 2014 A Bonds and the Series 2014 B Bonds, and from moneys in the Series 2014 A
Bonds Reserve Account created under the Bond Legislation for this Bond and unexpended
proceeds of this Bond. Such Gross Revenues shall be sufficient to pay all operating expenses of
the System and the principal of and interest on all bonds which may be issued pursuant to the Act
and shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provision or 11m1tat10n nor shall the Issuer be obligated to pay the same or the interest hereon,
except from said special fund provided from the Gross Revenues, the moneys in the Series 2014
A Bonds Reserve Account and unexpended proceeds of this Bond. 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, togethfer 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 110% of theé maximum amount of principal of and interest on this Bond payable in any year
and all other obligations secured by a lien on or payable from such revenues on a parity with this
Bond, including 'the Prior Bonds, the Series 2014 A Bonds and the Series 2014 B Bonds. The
Issuer has entered into certain further covenants with the Registered Owners of this Bond, for the
terms of which, reference is made to the Bond Legislation. Remedies provided the Registered
Owners of this Bond 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 in the Bond Legislation, this
Bond is transferable, as provided in the Bond Legislation, only upon the books of the Recorder
of the Issuer, asjregistrar (the “Registrar”), which shall be kept for that purpose at the office of
the Registrar, by the Registered Owner or by its attorney duly authorized in writing, upon the
surrender of this/Bond, together with a written instrument of transfer satisfactory to the Registrar,
duly executed by the Registered Owner or its attorney duly authorized in writing.

|

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

A!ll 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 the payment of the costs of acquisition and construction of
the Project and the costs of issuance hereof described in the Bond Legislation, and there shall be
and hereby is created and granted a lien upon such moneys, until so applied, in favor of the
Registered Owner of this Bond.

l
The Issuer hereby certifies that it is unable to obtain sufficient credit elsewhere to
finance its actua]l needs at reasonable rates and terms, taking into consideration prevailing private
and cooperative rates and terms in or near its community for loans for such purposes and periods
of time.

18
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If 'at any time it so appears to the Government that the Issuer may be able to
obtain a loan from a responsible cooperative or private creditor at reasonable rates and terms for
loans for such purposes and period of time, the Issuer will at the Government’s request apply for
and accept such loan in sufficient amount to repay the Government.

!

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

I

This Bond is given as evidence of a loan to the Issuer made or insured by the
Government pursuant to the Rural Development Act of 1972. This Bond shall be subject to the
present regulations of the Government and to its future regulations not inconsistent with the

express provisions hereof.
|

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

f
Alll 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.

{C2686730.2) 19
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HTI WITNESS WHEREOF, the TOWN OF HARRISVILLE has caused this Bond

to be signed by, its Mayor and its corporate seal to be hereunto affixed and attested by its
Recorder, and has caused this Bond to be dated as of the date first written above.

[SEAL]
Mayor

ATTEST:

Recorder
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: RECORD OF ADVANCES
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Amount Date Amount

(1) $ : (19)$
2 $ | (20) $
3) $ | 21$
@ $ i (22)$
) $ ' 23) %
©) $ | (24)$
M $ | (25)$
@®) $ | (26) $
©) $ 2Nns

r
ans ! 293
(12)$ | G0)3
(13)$ | GDS
(14)$ | (32)$
(15)$ | (33)$
(16)$ ! (34) $
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(Form of)
ASSIGNMENT
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F:OR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
i the within Bond
and does hereby; irrevocably constitute and appoint , Attorney to transfer the
said Bond on tlhe books kept for registration thereof with full power of substitution in the
premises. |

|
Dlated:

In the presence of:
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(FORM OF SERIES 2014 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1

I
|
|
|
1
|
|
|
|
|
|
|
l
|
i
|
|
l
I
|
[
|
|
l
|
|
/

KNOW ALL MEN BY THESE PRESENTS: That on this day of
| , 2014, the TOWN OF HARRISVILLE, a municipal corporation and political
subdivision of the State of West Virginia in Ritchie 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, 20__, as set forth on the “Debt
Service Schedule” attached as EXHIBIT B hereto and incorporated herein by reference plus
interest on the unpaid principal balance at the rate of 1% per annum.

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 onlthis Bond are payable by check or draft of the Paying Agent mailed to the
Registered Owner (as defined in the hereinafter described Bond Legislation) hereof at the
address as it appears on the books of the Registrar (as defined in the hereinafter described Bond
Legislation) on (the 15" day of the month next preceding a payment date, or by such other
method as shall be mutually agreeable so long as the Authority is the Registered Owner hereof.

|
J
|
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This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Council”), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and between the Issuer
and the Authority, on behalf of the Council, dated ,2014.

I

This Bond is issued (i) to pay the costs of acquisition and construction of certain
additions, betterments and improvements to the existing waterworks system of the Issuer (the
“Project”); and (ii) to pay certain costs of issuance of this Bond and related costs. The existing
public waterworks system of the Issuer, the Project, and any further extensions, additions,
betterments or improvements thereto are herein called the “System.” This Bond is issued under
the authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 8, Article 19 and Chapter 31, Article 15A of the
Code of West Virginia, 1931, as amended (collectively, the “Act”), a Bond Ordinance duly
adopted by theiIssuer on , 2014, enacted and effective , 2014, and a
Supplemental Resolution duly adopted by the Issuer on , 2014 (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 this Bond under the Bond Legislation.

TIHIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS,
WITH THE ISSUER S (1) WATER REVENUE BONDS, SERIES 1994 A, DATED AUGUST
24, 1994, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $660,000; (2) WATER
REVENUE BONDS SERIES 1994 B, DATED AUGUST 24, 1994, ISSUED IN THE
ORIGINAL PRINCIPAL AMOUNT OF $45,000; (3) WATER REVENUE BONDS, SERIES
1999, DATED DECEMBER 20, 1999, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT
OF $155,000; (4) WATER REVENUE BONDS, SERIES 2008 A, DATED AUGUST 15, 2008,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $700,000; (5) WATER REVENUE
BONDS, SERIES 2008 B, DATED SEPTEMBER 18, 2008, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $275,000; (6) WATER REVENUE BONDS, SERIES 2012 A,
DATED FEBRUARY 3, 2012, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$220,000 (COLLECTIVELY THE “PRIOR BONDS”); AND (7) WATER REVENUE
BONDS, SERIES 2014 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
THE DATE HEREOF ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF
$ (TI—IE “SERIES 2014 A BONDS”).

This Bond is payable only from and secured by a pledge of the Gross Revenues
(as defined in the Bond Legislation) to be derived from the System, on a parity with the pledge
of Gross Revenues in favor of the registered owners of the Prior Bonds and the Series 2014 A
Bonds, and from moneys in the reserve account created under the Bond Legislation for this Bond
(the “Series 2014 B Bonds Reserve Account”) and unexpended proceeds of this Bond. Such
Gross 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 an indebtedness of the Issuer within the meaning of any

!
l
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constitutional or :statutory provision or limitation, nor shall the Issuer be obligated to pay the
same or the interlest hereon, except from said special fund provided from the Net Revenues, the
moneys in the Series 2014 B Bonds Reserve Account and unexpended proceeds of this Bond.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain
just and equltable rates and charges for the use of the System and the services rendered thereby,
which shall be sufﬁc1ent together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a balance
each year equal to at least 115% of the maximum amount payable in any year for principal of
and interest on this Bond and all other obligations secured by a lien on or payable from such
revenues on a parity with this Bond, including the Prior Bonds and the Series 2014 A Bonds;
provided however, that so long as there exists in the Series 2014 B Bonds Reserve Account an
amount at least equal to the maximum amount of principal and interest which will become due
on this Bond in the then current or any succeeding year, and in the respective reserve accounts
established for any other obligations outstanding on a parity with this Bond, including the Prior
Bonds and the Serles 2014 A Bonds, an amount at least equal to the requirement therefor, such
percentage may l;)e reduced to 110%. The Issuer has entered into certain further covenants with
the registered owners of this Bond for the terms of which reference is made to the Bond
Legislation. Rerpedies provided the registered owners of this Bond 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 the costs of the Project and costs of issuance hereof as
described in the! Bond Legislation, and there shall be and hereby is created and granted a lien
upon such moneys, until so applied, in favor of the registered owner of this Bond.

|

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

|
IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the issuance
of this Bond do exist, have happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all other obligations of the

!
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|
Issuer, does not' exceed any limit prescribed by the Constitution or statutes of the State of
West Virginia and that a sufficient amount of the Net Revenues of the System has been pledged
to and will be set aside into said special fund by the Issuer for the prompt payment of the
principal of and |interest on this Bond.
All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same

extent as if written fully herein.
I
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IN WITNESS WHEREOF, the TOWN OF HARRISVILLE has caused this Bond

to be signed by|its Mayor and its corporate seal to be hereunto affixed and attested by its
Recorder, and has caused this Bond to be dated as of the date first written above.

[SEAL]

Mayor

ATTEST:

Recorder
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: (Form of)

diERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2014 B Bonds described in the within-mentioned
Bond Legislatio'n and has been duly registered in the name of the registered owner set forth

above, as of the !date set forth below.

{C2686730.2}
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, 2014.

UNITED BANK, INC., as Registrar

By

Its Authorized Officer
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EXHIBIT A
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RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE

:
(1) $ * 199 _$
2 S | 200 $
(3) $ | 21) _$
4 S | 22) §
(5) $ l 23) $
6 S ' 24 $
(7 $ | 25 _$
8 _§ | (26) _$
C) N t Qn __$
0§ | (28) $
an s i 29 $
12) $ | (30) $
(13) _$ t 3B $
14) _$ ! (32) §
(15 s | 33§
(16) $ | 34) $
an s ; (35 $
(18) $ . (36) $

|

| TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE

30

J

{C2686730.2}



I
J
|
i
|
| (Form of)
|
|
i 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 and full power of substitution in the premises.

In the presence of:
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Sec’:tion 3.10. Sale of Bonds. A. The Series 2014 A Bonds shall be sold to the
Government pursuant to the terms and conditions of the Letter of Conditions. The Letter of
Conditions is herelby approved and specifically incorporated into this Bond Legislation.
B| The Series 2014 B Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the M;ayor is specifically authorized and directed to execute the Loan Agreement in
the form attached| hereto as “Exhibit A”” and made a part hereof, and the Recorder is directed to
affix the seal of tl‘le Issuer, attest the same and deliver the Loan Agreement to the Authority, and
any such prior e)'(ecution 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.

Seltion 3.11. “Amended Schedule B” Filing. Upon completion of the acquisition
and construction of the Project, the Issuer will file with the Government, the Authority and the

Council a schedulle the forms of which will be provided by the Government, the Authority and
the Council, setting forth the actual costs of the Project and sources of funds therefore.

32

!
|
I
|
l
l
l
!
i
|
|
|
|
l
|
|
|
l
|
l
|
!
|
|
|
|
[
|
I
{C2686730.2) !
|
t
|



ARTICLE IV
[Reserved]
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ARTICLE V
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|
. 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 (or continued, if previously created by the

Prior Ordinance;) with and shall be held by the Depository Bank:

¢} Revenue Fund (created by the Prior Ordinance);

|
1
i
(|2) Renewal and Replacement Fund (created by the Prior Ordinance); and
I

(3) Series 2014 Bonds Construction Trust Fund.

S‘ection 5.02. Establishment of Funds and Accounts with Commission. The
following speci%l account is hereby created with and shall be held by the Commission:

¢)) Series 2014 A Bonds Reserve Account;

|
1
!
|
(i2) Series 2014 B Bonds Sinking Fund; and

(:3) Series 2014 B 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 this Bond
Legislation and!shall be kept separate and distinct from all other funds of the Issuer and the
Depository Bank and used only for the purposes and in the manner herein provided. All
revenues at any 'time on deposit in the Revenue Fund shall be disposed of only in the following

order and priorit!y:

l

(i) The Issuer shall first, each month, from the moneys in the Revenue Fund,
(i) make the intérest payment on the Prior Bonds in the amounts and on the dates required by the
Prior Ordinance; (ii) commencing on the day which is 30 days following the date of delivery of
the Series 2014!A Bonds and continuing on the corresponding day of each month, remit to the
National Finance Office for deposit in the Series 2014 A Bonds Sinking Fund hereby established
at the National Finance Office, the amount of interest set forth in the Series 2014 A Bonds; and
(iii) remit to thel Commission commencing 4 months prior to the first date of payment of interest
on the Series 2014 B Bonds, for deposit in the Series 2014 B Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of interest which will mature and become due on the Series 2014 B
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 2014 B Bonds Sinking Fund and
the next quarterly interest payment date is less than 4 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.

|
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(2); The Issuer shall next, each month, from the moneys in the Revenue Fund,
(i) make the principal payment on the Prior Bonds in the amounts and on the dates required by
the Prior Ordinances and the Bond Legislation; (ii) commencing on the day which is 24 months
following the date of delivery of the Series 2014 A Bonds and continuing on the corresponding
day of each month, remit to the National Finance Office for deposit in the Series 2014 A Bonds
Sinking Fund, the amount of principal set forth in the Series 2014 A Bonds; and (iii) remit to the
Commission commencing 4 months prior to the first date of payment of principal of the Series
2014 B Bonds, for deposit in the Series 2014 B Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of pri,ncipal, which will mature and become due on the Series 2014 B Bonds on the
next ensuing quarterly principal payment date; provided that, in the event the period to elapse
between the date,of such initial deposit in the Series 2014 B Bonds Sinking Fund and the next
quarterly principal payment date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next quarterly principal payment date,
the required amount of principal coming due on such date.

Tl'le Issuer shall complete the “Monthly Payment Form,” a form of which is
attached to the Loan Agreement, and submit a copy of said form, together with a copy of its
payment check to the Authority by the 50 day of such calendar month.

The deposits into the Series 2014 A Bonds Sinking Fund provided in this
paragraph and in 'Section 5.03 A(1) above, constitute actual payments of principal of and interest
on the Series 2014 A Bonds to the Government.

(3) The Issuer shall next, each month, from the moneys in the Revenue Fund,
(i) make the reserve account payments into the Reserve Accounts for the Prior Bonds in the
amount and on tpe dates required by the Prior Ordinances; (ii) commencing on the day which is
24 months followmg the date of delivery of the Series 2014 A Bonds and continuing on the
corresponding day of each month, remit to the Commission for deposit in the Series 2014 A
Bonds Reserve Account an amount equal to 1/120th of the Series 2014 A Bonds Reserve
Requirement; prov1ded that, no further payments shall be made into the Series 2014 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 2014 A Bonds Reserve Requirement; and (iii)
remit to the Cormmss1on commencing 4 months prior to the first date of payment of principal of
the Series 2014 'B Bonds, for deposit in the Series 2014 B Bonds Reserve Account, an amount
equal to 1/120" of the Series 2014 B Bonds Reserve Requirement; provided, that no further
payments shall be made into the Series 2014 B Bonds Reserve Account when there shall have
been deposited therein, and as long as there shall remain on deposit therein, an amount equal to
the Series 2014 B Bonds Reserve Requirement.

l

) The Issuer shall next, each month, pay from the Revenue Fund, all current
Operating Expenses of the System.

|

(5) The Issuer shall next, each month, from the moneys in the Revenue Fund,
make the payments into the Renewal and Replacement Fund in an amount equal to 2 ¥2% of the
Gross Revenuesl each month, exclusive of any payments for account of the Reserve Account. All

|
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funds in the Renewal and Replacement Fund shall be kept apart from all other funds of the Issuer
or of the Depos1tory Bank and shall be invested and reinvested in accordance with Article VIII
hereof. Wlthdrawals and disbursements may be made from the Renewal and Replacement Fund
for replacements repairs, improvements or extensions to the System; provided, that any
deficiencies in the Reserve Account (except to the extent such deficiency exists because the
required payments into such account have not, as of the date of determination of a deficiency,
funded such account to the maximum extent required hereof) shall be promptly eliminated with
moneys from the Renewal and Replacement Fund.
|

Moneys in the Series 2014 A Bonds Sinking Fund and Series 2014 B Bonds
Sinking Fund shall be used only for the purpose of paying principal of and interest on the Series
2014 A Bonds and Series 2014 B Bonds, respectively, as the same shall become due. Moneys in
the Series 2014 'A Bonds Reserve Account and Series 2014 B Bonds Reserve Account shall be
used only for thé purpose of paying principal of and interest on the Series 2014 A Bonds and the
Series 2014 B Bonds, respectively, as the same shall come due, when moneys in the Series 2014
A Bonds Smkmg Fund or Series 2014 B Bonds Sinking Fund, respectively, are insufficient
therefor, and forl no other purpose.

All investment earnings on moneys in the Series 2014 A Bonds Reserve Account
(if fully funded'at the Series 2014 A Bonds Reserve Requirement), the Series 2014 B Bonds
Sinking Fund and the Series 2014 B Bonds Reserve Account (if fully funded at the Series 2014
B Bonds Reserve Requirement) 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 2014 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 due on the Series 2014 A Bonds and Series 2014 B Bonds,
respectively, and then to the next ensuing principal payment due thereon.

t

Any withdrawals from the Series 2014 A Bonds Reserve Account or the Series
2014 B Bonds Reserve Account which result in a reduction in the balance of such account to an
amount below the Series 2014 A Bonds Reserve Requirement or the Series 2014 B Bonds
Reserve Requirement, respectively, shall be subsequently restored from the first Gross Revenues
available after all required payments have been made in full in the order set forth above.

|
As and when additional Bonds ranking on a parity with the Series 2014 Bonds are
issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay any interest on such additional Parity Bonds and accomplish retirement thereof
at maturity and to accumulate a balance in the respective reserve accounts in an amount equal to
the requlrement therefor.

Interest principal or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and the Series
2014 Bonds in alccordance with the respective principal amounts then Outstanding.

|
’Il'he Commission is hereby designated as the fiscal agent for the administration of
the Series 2014|A Bonds Reserve Account, the Series 2014 B Bonds Reserve Account and the
|
|
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Series 2014 B Bonds Sinking Fund created hereunder, and all amounts required for such account
shall be remitted to the Commission from the Revenue Fund by the Issuer at the times provided
herein. If required by the Government or the Authority, the Issuer shall make the necessary
arrangements whereby required payments into the Series 2014 A Bonds Reserve Account, the
Series 2014 B Bonds Reserve Account and the Series 2014 B Bonds Sinking Fund shall be
automatically debited from the Revenue Fund and electronically transferred to the Commission
on the dates requil'red hereunder.

Moneys in the Series 2014 A Bonds Reserve Account, the Series 2014 B Bonds
Reserve Account'and the Series 2014 B Bonds Sinking Fund shall be invested and reinvested by
the Commission 1‘n accordance with Article VIII hereof.

The Series 2014 A Bonds Sinking Fund, the Series 2014 A Bonds Reserve
Account, the Series 2014 B Bonds Sinking Fund and the Series 2014 B Bonds Reserve Account
shall be used solely and only for, and are hereby pledged for, the purpose of servicing the Series
2014 A Bonds and the Series 2014 B Bonds, respectively, Outstanding 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) remit to the Commission the required
principal, interest and reserve account payments 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.

|

C! The Issuer shall complete the “Monthly Payment Form,” a form of which
is attached to thé Loan Agreement, and submit a copy of said form, together with a copy of its
payment check to the Authority by the 5 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 hereinabove 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 longer period as shall be
required by the Act, such excess shall be considered as surplus revenues (the “Surplus
Revenue”). Surplus Revenues may be used for any lawful purpose of the System.

|

E;. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Depository Bank, or the Government, on such dates as the respective parties shall
require, such additional sums as shall be necessary to pay their respective charges then due. If
required by the Government or the Authority, the Issuer shall make the necessary arrangements
whereby payments to the Commission or the Government under this paragraph shall be
automatically deblted from the Revenue Fund and electronically transferred to the Commission
or the Government on the dates required hereunder.

F!. The moneys 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

!
I
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insured sum, by Qualified Investments as shall be eligible as security for deposits of state and
municipal funds u;nder 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, that
all deposits, mcludlng on account of deficiencies, shall be made in the order of priority set forth
in Section 5.03 A hereof, and no payment of lower priority shall be made if there exists a
deficiency in a fupd or account of higher priority.

|

H All remittances made by the Issuer to the Government, 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.
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ARTICLE VI

|
!
|
|
!
|
I
| APPLICATION OF BOND PROCEEDS

|
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the monies received from the sale of the Series 2014 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

|
A. From the proceeds of the Series 2014 A Bonds, there shall be

deposited with the Commission in the Series 2014 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2014 A Bonds Reserve
Account. |

t

| B. From the proceeds of the Series 2014 B Bonds, there shall be
deposited with the Commission in the Series 2014 B Bonds Reserve Account, the amount, if any,
set forth in the ‘Supplemental Resolution for funding of the Series 2014 B Bonds Reserve

Account. |

: C. As the Issuer receives advances of the remaining monies derived
from the sale of the Series 2014 A Bonds, such monies shall be deposited with the Depository
Bank in the SCI’ICS 2014 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 so expended, are hereby

pledged as addltl:onal security for the Series 2014 A Bonds.

|
D. As the Issuer receives advances of the remaining monies derived

from the sale of the Series 2014 B Bonds, such monies shall be deposited with the Depository
Bank in the Series 2014 Bonds Construction Trust Fund and applied solely to payment of costs
of the Project m| the manner set forth in Section 6.02 hereof and until so expended, are hereby
pledged as add1t10nal security for the Series 2014 B Bonds.

| E. After completion of construction of the Project, as certified by the
Consulting Engmeers and all costs have been paid, any remaining proceeds of the Series 2014 A
Bonds shall be Iexpended as directed by the Government and any remaining proceeds of the
Series 2014 B Bonds shall be expended as directed by the Council.
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Slection 6.02. Disbursements from Bonds Construction Trust Fund. A. The
Series 2014 Bonds Construction Trust Fund shall be kept separate and apart from all other funds
of the Issuer, and shall be drawn out, used and applied by the Issuer solely for the payment of the
costs of the PrOJect and purposes incidental thereto, including payment of any borrowings by the
Issuer made for the purpose of temporarily financing a portion of the costs of the Project and
payment of interest on the Series 2014 A Bonds and the Series 2014 B Bonds prior to and during
construction and for a period up to six months after completion of construction and for no other
purposes whatsoever. If approved by the Government and the Authority, the moneys in said
fund shall be secured at all times by Government Obligations having a fair market value at least
equal to the balance in said fund in excess of the amount insured by the FDIC. If for any reason
the amounts on depos1t in the Series 2014 Bonds Construction Trust Fund are not necessary for,
or are not apphed to, such purposes, then such unapplied amounts shall be deposited by the
Issuer as determmed by the rules and regulations of the Government and the Authority. All such
proceeds shall constltute a trust fund for such purposes, and there is hereby created a lien upon
such moneys, unitil so applied, in favor of the Registered Owners of the Series 2014 Bonds.

!

Expendltures or disbursements of proceeds of the Series 2014 A Bonds from the
Series 2014 Bonds Construction Trust Fund shall be made only after such expenditures or
disbursements have been approved in writing by the Governing Body, the Consulting Engineers
and the Government.
l
The Issuer shall coordinate with the Government on the monthly payment of the
costs of the Project and shall submit invoices and requisitions as directed by the Government.
|
B. The Issuer shall each month provide the Council with a requisition for the
costs incurred for the Project, together with such documentation as the Council shall require.
Payments of all Costs of the Project from the Series 2014 B Bonds shall be made monthly.
|
Except as provided in Section 6.01 hereof, disbursements of proceeds of the
Series 2014 B Bonds from the Series 2014 Bonds Construction Trust Fund shall be made only
after submission to the Council of a certificate, signed by an Authorized Officer stating that:
)
| (1) None of the items for which the payment is
proposed to be made has formed the basis for any disbursement
theretofore made;
1
; (i))  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;

| (i) Each of such costs has been otherwise properly
irlxcurred; and

(iv)  Payment for each of the items proposed is then due
and owing.
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The Issuer shall expend all proceeds of the Series 2014 B Bonds within 3 years of

the date of the issuance of the Council’s Bonds, the proceeds of which were used to make the

loan to the Issuer.'
|

Pending such application, monies in the Series 2014 Bonds Construction Trust
Fund shall be in\l}ested and reinvested in Qualified Investments at the written direction of the

|

Issuer.
|
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|
l ADDITIONAL COVENANTS OF THE ISSUER
|

Séction 7.01. General Covenants of the Issuer. All the covenants, agreements
and provisions sét forth in 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
Registered Owner of the Series 2014 Bonds. In addition to the other covenants, agreements and
provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the Registered
Owner of the Series 2014 Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as the Series
2014 Bonds or the interest thereon is Outstanding and unpaid.

|

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2014 Bonds
shall not be nor constitute an indebtedness of the Issuer within the meaning of any constitutional,
statutory or charter limitation of indebtedness, but shall be payable solely from the funds pledged
for such payment by this Bond Legislation. No Registered Owner of any Series 2014 Bonds
shall ever have the right to compel the exercise of the taxing power of the Issuer to pay the Series
2014 Bonds or the interest thereon.

|

Section 7.03. Bonds Secured by Pledge of Gross Revenues; Lien Position with
Respect to the Prior Bonds. The payment of the debt service of the Series 2014 Bonds shall be

secured by a ﬁr$t lien on the Gross Revenues derived from the operation of the System on a
parity with each other and with the lien on the Gross Revenues in favor of the Registered Owners
of the Prior Bonds. The Gross Revenues in an amount sufficient to pay the principal of and
interest on the Senes 2014 Bonds, the Prior Bonds and to make the payments into all funds and
accounts and all other payments provided for in this Bond Legislation, are hereby irrevocably
pledged to such payments as they become due and for the other purposes provided in the Bond
Legislation.

Sectlon 7.04. Initial Schedule of Rates and Charges. The Issuer has obtained any
and all approvalls 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 this Bond Legislation. The initial schedule of rates and charges for the services
and facilities of the System shall be as set forth in the water rate ordinance of the Issuer duly

enacted on March 11, 2014.

So long as the Series 2014 Bonds are outstanding, the Issuer covenants and agrees
to fix and collecl:t rates, fees and other charges for the use of the System and to take all such
actions necessary to provide funds sufficient to produce the required sums set forth in this Bond
Legislation. In the event the schedule of rates and charges initially established for the System in
connection withl? the Series 2014 Bonds shall prove to be insufficient to produce the required
sums set forth in this Bond Legislation, the Issuer hereby covenants and agrees that it will, to the
extent or in theimanner authorized by law, immediately adjust and increase such schedule of

!
!
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|
rates and charges" and take all such actions necessary to provide funds sufficient to produce the
required sums set, forth in this Bond Legislation.

Selction 7.05. Sale of the System. So long as the Prior Bonds are outstanding, the
provisions goverhing the sale of the System, or any part thereof, shall be as set forth and
described in the, Prior Resolutions and the System may not be sold, mortgaged, leased or
otherwise dlsposed of unless the Issuer has obtained the written consent of the Government, the
Authority and the Council, as applicable bondholders. Further, so long as the Series 2014 Bonds
are outstanding and except as otherwise required by law, and with the written consent of the
Government, thelAuthonty and the Council, the System may not be sold, mortgaged, leased or
otherwise disposed of, except as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to 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 2014 A Bonds, immediately be remitted to the
National Finance Office, and with respect to the Series 2014 B Bonds, immediately be remitted
to the Commission for deposit in the Series 2014 B Bonds Sinking Fund, and, with the written
consent of the Government, the Authority and the Council, the Issuer shall direct the National
Finance Office and the Commission to apply such proceeds to the payment of principal of and
interest, if any, on the Series 2014 Bonds. Any balance remaining after the payment of all the
Series 2014 Bonds and interest, if any, thereon shall be remitted to the Issuer 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 heremafter 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 therefore, together with all other amounts received
during the same Fiscal Year for such sales, leases or other disposition 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 Renewal and Replacement Fund. If the amount to be received from such
sale, lease or other disposition of said property, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of such properties, shall be in
excess of $10,000 but not in excess of $50,000, the Issuer shall first, in writing, determine upon
consultation with a professional engineer that such property comprising a part of the System is
no longer necessary, useful or profitable in the operation thereof and may then, if it be so
advised, by resolution duly adopted, authorize such sale, lease or other disposition of such
property upon public bidding in accordance with the laws of the State. The proceeds of any such
sale shall be deposited in the Renewal and Replacement Fund. Payment of such proceeds into
the Renewal and Replacement Fund shall not reduce the amounts required to be paid into such
fund by other provisions of this Bond Legislation.

v

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
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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 dlsposmon of the proceeds of the sale, lease or other disposition of such properties of the
System. |
Sectlon 7.06. Issuance of Other Obligations Payable out of Revenues and
General Covenant Against Encumbrances. Except additional Parity Bonds provided for in
Section 7.07 hereof the Issuer shall not issue any other obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and security
for payment fronli such revenues with the Series 2014 Bonds. All obligations hereafter issued by
the Issuer payabll‘e from the revenues of the System, except such additional Parity Bonds, shall
contain an express statement that such obligations are junior and subordinate, as to lien on,
pledge and source of and security for payment from such revenues and in all other respects, to
the Series 2014 Bonds provided, that no such subordinate obligations shall be issued unless all
payments requlred to be made into all funds and accounts set forth herein have been made and
are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or, except with respect to such additional Parity Bonds, being on a parity with the lien of the
Series 2014 Bonds, and the interest thereon, upon any of the income and revenues of the System
pledged for payment of the Series 2014 Bonds and the interest thereon in this Bond Legislation
or upon the System or any part thereof.

l

Section 7.07. Parity Bonds. No Parity Bonds payable out of the revenues of the
System shall be issued after the issuance of any Bonds pursuant to this Bond Legislation, except
under the conditions and in the manner herein provided and with the prior written consent of the
Government, the Authority and the Council.

|

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2014 Bonds.

|

No Parity Bonds shall be issued, except for the purpose of financing the costs of
the design, acquisition or construction of extensions, additions, betterments or improvements to
the System or refunding the Bonds or both such purposes.

|

So long as the Series 2014 A Bonds are Outstanding, no Parity Bonds shall be
issued at any time, unless there has been procured and filed with the Recorder a written
statement by the Independent Certified Public Accountants, reciting the conclusion that the Net
Revenues for the Fiscal Year following the year in which such Parity Bonds are to be issued
shall be at least 120% of the average annual debt service requirements on the following:

|
(1)  The Bonds then Outstanding;

|
|
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(2)  Any Parity Bonds theretofore issued pursuant to the provisions contained
in this Bond Legilslation then Qutstanding; and

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

TI!le foregoing limitation may be waived or modified by the written consent of the
Registered Owne:rs of the Series 2014 A Bonds and the Prior Bonds, representing 75% of the
then-outstanding principal indebtedness. In the event the foregoing limitation is waived or when
the Series 2014 A Bonds and the Prior Bonds are no longer outstanding, the following parity
requirements shall be met:

So long as the Series 2014 B Bonds are outstanding, no Parity Bonds shall be
issued at any tlme unless there has been procured and filed with the Secretary 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 consecutlve months, within the 18 months immediately preceding the date of the
actual issuance of such Parity Bonds, plus the estimated average increased completion of the
improvements to be financed by such Parity Bonds, if any, shall not be less than 115% of the
largest aggregatg: amount that will mature and become due in any succeeding Fiscal Year for
principal of and ilnterest, if any, on the following:

(1)  The Bonds then Outstanding;
|

(2) Any Parity Bonds theretofore issued pursuant to the
provisions contained in this Resolution then Outstanding; and
!

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

The “estimated average increased annual Net Revenues expected to be received in
each of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shalll refer only to the increased Net Revenues estimated to be derived from the
improvements to be financed by such Parity Bonds and any increase in rates adopted by the
Issuer, the time for appeal of which shall have expired 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 Recorder prior to the issuance of such
Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period herein above referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Publici Accountants, on account of increased rates, rentals, fees and charges for the
System adopted by the Issuer, the time for appeal of which shall have expired prior to issuance
of such Parity Bonds.

!

All covenants and other provisions of this Bond Legislation (except as to details

of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security
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of the Registered Owners of the Series 2014 Bonds and the Registered Owners of any Parity
Bonds subsequently issued, from time to time, within the limitations of and in compliance with
this Section. All the Bonds issued on a parity, regardless of the time or times of their issuance,
shall rank equally with respect to their respective liens on the revenues of the System and their
respective sources of and security for payment from said revenues, without preference of any
Bond over any other. 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
additional 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 2014 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 2014 Bonds.

!

No Parity Bonds shall be issued at any time, however, unless all the payments
into the respective funds and accounts provided for in this Bond Legislation on account of 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
shall then be in full compliance with all the covenants, agreements and terms of this Bond
Legislation and the Prior Ordinances.

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 Government, the Authority and the
Council and its 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 Government, the Authority and the Council such
documents and information as it 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 State and federal grants or other sources of financing for the
Project. \

The Issuer shall permit the Government, the Authority and the Council and its
agents and representatlves 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 o}her 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 Registered Owner of the
Series 2014 Bonds issued pursuant to the Bond Legislation shall have the right, at all reasonable
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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 in accordance with the rules and regulations of the PSC and the Act.
Separate control laccounting records shall be maintained by the Issuer. Subsidiary records as
may be required 'shall be kept in the manner, on the forms, in the books, and along with other
bookkeeping records as prescribed by the Issuer. 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 Government, the Authority and the Council, and
shall mail in each year to any Registered Owner of the Series 2014 Bonds requesting the same,
an annual report containing the following:

|

(A) A statement of Gross Revenues, Operating Expenses, Net Revenues and

Surplus Revenues derived from and relating to the System.

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

|

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be completely audited by Independent Certified Public Accountants (and to the
extent legally required in compliance with the applicable OMB Circular, or any successor
thereto, and the Single Audit Act, or any successor thereto) and shall mail upon request, and
make available generally, the report of said Independent Certified Public Accountants, or a
summary thereof, to any Registered Owner of the Series 2014 Bonds, and shall submit said
report to the Government, the Authority and the Council. Such audit report shall include a
statement that the Issuer is in compliance with the terms and provisions of the Act and this Bond
Legislation and that the Gross Revenues are adequate to meet the Operating Expenses and debt

service and reserve requirements.

Sll'iject to the terms, conditions and provisions of the Letter of Conditions, 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 permit the Government, the Authority and the Council and its
agents and representatlves to enter and inspect the Project site and Project facilities at all
reasonable t1me§ Prior to, during and after completion of construction and commencement of

!
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operation of the Project, the Issuer shall also provide the Government, the Authority and the
Council and its 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 Government, the
Authority and the Council with respect to the System pursuant to the Act.
|

Section 7.09. Rates. Prior to issuance of the Series 2014 Bonds, equitable rates
or charges for the use of and service rendered by the System shall be established in the manner
and form required by law, and copies of such rates and charges so established will be
continuously on file with the Recorder, which copies will be open to inspection by all interested
parties. The schedule of rates and charges shall at all times be adequate to produce Gross
Revenues from the System sufficient to pay Operating Expenses and to make the prescribed
payments into the funds created hereunder. Such schedule of rates and charges shall be changed
and readjusted, whenever necessary, so that the aggregate of the rates and charges will be
sufficient for such purposes. In order to assure full and continuous performance of this covenant,
with a margin for contingencies and temporary unanticipated reduction in income and revenues,
the Issuer hereby, covenants and agrees that the schedule of rates or charges from time to time in
effect shall be sufficient, together with other revenues of the System (i) to provide for all
Operating Expenses of the System; and (ii) to leave a balance each year equal to at least 115% of
the maximum amount required in any year for payment of principal of and interest, if any, on the
Series 2014 Bonds and all other obligations secured by a lien on or payable from such revenues
on a parity with the Series 2014 Bonds, including the Prior Bonds; provided, that in the event
that an amount equal to or in excess of the reserve requirement is on deposit respectively in the
Reserve Accounts and any reserve accounts for obligations on a parity with the Series 2014
Bonds, mcludmg the Prior Bonds, are funded at least at the requirement therefore, such balance
each year need ]only equal at least 110% of the maximum amount required in any year for
payment of principal and interest, if any, on the Series 2014 Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Series 2014 Bonds,
including the Pl’lOI‘ Bonds. In any event, subject to any requirements of law, the Issuer shall not
reduce the rates or charges for services described in Section 7.04 hereof.

Section 7.10. Operating Budget. The Issuer shall, annually, at least 45 days
preceding the begmnmg of each Fiscal Year, prepare and adopt by resolution a detailed,
balanced budgetlof 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
Government, thtI: Authority and the Council within 30 days of the 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
recornmendatlon by a 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 expendltures in excess of 10% of the amount of such budget shall be made, except
upon the funher certificate of a professional engineer that such increased expenditures are
necessary for the continued operation of the System. The Issuer shall mail copies of such annual
budget and all resolutions authorizing increased expenditures for operation and maintenance to

the Government, the Authority, the Council and any Registered Owner of the Series 2014 Bonds
!

i
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within 30 days of adoption thereof, and shall make available such budgets and all resolutions
authorizing increased expenditures for operation and maintenance of the System at all reasonable
times to the Government, the Authority, the Council and any Registered Owner of the Series
2014 Bonds or anyone acting for and on behalf of such Registered Owner.

Section 7.11. Engineering Services and Operating Personnel. The Issuer shall
obtain a certificate of the Consulting Engineers, certifying that the Project has been or will be

constructed in accordance with the approved plans, specifications and designs as submitted to the
Government, the Authority and the Council, the Project will be adequate for the purposes for
which it was designed, the funding plan as submitted to the Government, the Authority and the
Council is sufficient to pay the costs of the 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 Government, the Authority and the Council, covering the supervision
and inspection of the development and construction of the Project and bearing the responsibility
of assuring that construction conforms to the plans, specifications and designs prepared by the
Consulting Engineers, which have been approved by all necessary governmental bodies.

The Issuer shall employ qualified operating personnel, properly certified by the
State to operate the System so long as the Series 2014 Bonds are Outstanding.

T:he Issuer shall perform an annual maintenance audit which maintenance audit
shall be submitted to the Authority and the PSC.

Sectlon 7.12. No Competing Franchise. To the extent allowable by law, the
Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit to any
person, firm, corporat10n body, agency or instrumentality whatsoever for the providing of any
services which v'vould compete with services provided by the System.

Sectlon 7.13. Enforcement of Collections. The Issuer will diligently enforce and
collect all fees, rates rentals or other charges for the services and facilities of the System and
take all steps, actlons and proceedings for the enforcement and collection of such fees, rates,
rentals or other charges that shall become delinquent to the full extent permitted or authorized by
the laws of the State or the rules and regulations of the PSC.

Whenever any fees, rates, rentals or other charges for the services or facilities of
the System shall remain unpaid for a period of 20 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 any rules and regulations promulgated by the PSC
applicable thereto, fees, 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 any rules and regulations promulgated by the PSC
applicable thereto, discontinue and shut off the services and facilities of the System to all

delinquent users' of the services and facilities of the System, and will not restore such services of
!

!
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the System until all delinquent charges for the services and facilities 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.

Selzction 7.14. No Free Services. The Issuer will not render or cause to be
rendered any fre;:e services, of any nature by its 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, pfﬁcer or employee of the Issuer shall avail itself or himself or herself of the
facilities or services provided by the System or any part thereof, the same rates, fees or charges
applicable to otlher customers receiving like services under similar circumstances shall be
charged the Issuc?r and any such department, agency, instrumentality, officer or employee. Such
charges shall be paid as they accrue, and the Issuer shall transfer from its general funds sufficient
sums to pay suctix charges for service. 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 fevenues derived from such operation of the System.

Sclaction 7.15. Insurance and Construction Bonds. The Issuer hereby covenants
and agrees that $0 long as the Series 2014 Bonds remain Outstanding, the Issuer shall, as an
Operating Experise, 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 sPall initially cover the following risks and be in the following amounts:

(A)  Fire, Lightning, Vandalism, Malicious Mischief and Extended Coverage
Insurance, to be procured prior to acceptance of any part of the Project from the contractor, and
immediately upon any portion of the System now in use, on all above-ground insurable portions
of the System, in'cluding machinery and equipment housed therein, in an amount equal to the full
insurable value thereof. In the event of any damage to or destruction of any portion of the
System, the Issuer will promptly arrange for the application of the insurance proceeds for the
repair or reconstruction of such damaged or destroyed portion. The Issuer will itself, or will
require each contractor and subcontractor to, obtain and maintain builder’s risk insurance to
protect the interests of the Issuer during construction of the Project in the full insurable value

thereof. |
|

(B)  Public Liability Insurance, with limits of not less than $1,000,000 for
personal liability to protect the Issuer from claims for bodily injury and/or death and not less
than $2,000,000 from claims for damage to property of others which may arise from the
operation of the System.

|

(C)  Vehicular Public Liability Insurance, in the event the Issuer owns or
operates any vehicle in the operation of the System, or in the event that any vehicle not owned by
the Issuer is operated for the benefit of the Issuer, with limits of not less than $1,000,000 for
personal liability to protect the Issuer from claims for bodily injury and/or death and not less
than $2,000,000 from claims for damage to property of others which may arise from such
operation of vehicles.

(C2686730.2} ’ 50



(15) Workers’ Compensation Coverage for All Employees of the System

Eligible Therefor and Performance and Payment Bonds, such bonds to be in the amounts of
100% of the construction contract, will be required of each contractor dealing 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 Chapter 38, Article 2, Section 39 of the Code of West Virginia, 1931,
as amended. '

(E)  Fidelity Bonds will be provided as to every member, officer and employee
of the Issuer having custody of the Revenue Fund or of any other funds or property of the
System in an amount at least equal to the total funds in the custody of any such person at any one
time, and initially in the amount required by the Government, the Authority and the Council and
to be increased thereafter as necessary to cover the maximum amount of funds under control of
that position at any one time.

(F)  Flood Insurance will be obtained by the Issuer if available; however, if the
System is located in a community which has been notified as having special flood or mudslide
prone areas, flood insurance must be obtained.

(G)  Construction Bonds. 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 workers’ 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. The Issuer shall verify such
insurance prior to commencement of construction.

|

Section 7.16. Connections. To the extent permitted by the laws of the State and
rules and regulations of the PSC, the Issuer shall require every owner, tenant or occupant of any
house, dwelling or building intended to be served by the System to connect thereto.

|

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.

The Issuer has obtained all permits required by State and federal laws necessary
for the acquisition and construction of the Project, all requisite orders and approvals from the
PSC and the Council necessary for the acquisition and construction of the Project and the
operation of the System and all approvals for the issuance of the Series 2014 Bonds required by
State law, with all requisite appeal periods having expired without successful appeal.

l
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Section 7.18. Compliance With Letter of Conditions, Loan Agreement and Law.
The Issuer shallicomply with, perform and satisfy all terms and conditions of the Letter of
Conditions, the LLoan Agreement, this Bond Legislation and the Act. The Issuer shall comply
with all applicable laws, rules and regulations issued by the Government, the Authority and the
Council or other State, federal or local bodies in regard to the acquisition and construction of the
Project and operation, maintenance and use of the System. The Issuer shall provide the Council
with all documents submitted to the Government and the Authority.
n
The Issuer shall serve the additional customers at the location(s) as set forth in
Certificate of Engineer. The Issuer shall not reduce the amount of additional customers served by
the Project without the prior written approval of the Board of the Authority. Following
completion of the Project the Issuer shall certify to the Authority the number of customers added
to the System.

|
Section 7.19. Statutory Mortgage Lien. For the further protection of the
Registered Owner of the Series 2014 Bonds, a statutory mortgage lien upon the System is
granted and created by the Act, which statutory mortgage lien is hereby recognized and declared
to be valid and binding and shall take effect immediately upon delivery of the Series 2014 Bonds
and shall be on a parity with the statutory mortgage lien in favor of the Registered Owners of the
Prior Bonds. |

Section 7.20. Contracts. A. The Issuer shall, simultaneously with the delivery of
the Series 2014 Bonds or immediately thereafter, enter into written contracts for the immediate
acquisition or construction of the Project.

BE. The Issuer shall submit all proposed change orders to the Government and
the Council for written approval. The Issuer shall obtain the written approval of the Government
and the Council before expending any proceeds of the Series 2014 Bonds held in “contingency”
as set forth in the schedule attached to the certificate of the Consulting Engineer. The Issuer
shall also obtam' the written approval of the Government and the Council before expending any
proceeds of the Series 2014 Bonds made available due to bid or construction or project

underruns.

C. The Issuer shall list the funding as being provided by the Government, the
Authority and tl;le Council in any press release, publication, program, bulletin, sign or other
public communication that references the Project, including but not limited to any program
document dism'b:uted with any ground breaking or dedication of the Project.

Section 7.21. [Reserved.]

{C2686730.2} 52



|
i
!
:
|
|
| ARTICLE VIII
|

|

INVESTMENT OF FUNDS

|

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

Arfly 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 reallzed from such investment shall be credited or charged to the appropriate fund
or account. The 1nvestments held for any fund or account shall be valued at the lower of cost or
then current marl‘cet value, or at the redemption price thereof if then redeemable at the option of
the holder, including the value of accrued interest and giving effect to the amortization of
discount, or at par if such investment is held in the “Consolidated Fund”. The Commission shall
sell and reduce to cash a sufficient amount of such investments whenever the cash balance in any
fund or account is insufficient to make the payments required from such fund or account,
regardless of the loss of such liquidation. The Depository Bank may make any and all
investments perxlnltted by this section through its own 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 mvestments and shall distribute to the Issuer, at least once each year (or more often
if requested by the Issuer), a summary of such funds, accounts and investment earnings. The
Issuer shall retaln all such records and any additional records with respect to such funds,

accounts and mvestment earnings so long as any of the Series 2014 Bonds are outstanding.

Notwithstanding the foregoing, any investments made pursuant to this Bond
Legislation shall'comply with the guidelines of the Government.
|

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 2014 B Bonds as a condition to the issuance of the Series 2014 B 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 2014 B Bonds as may be necessary in order to maintain the status of
the Series 2014 B Bonds as governmental bonds; (ii) that it shall not take, or permit or suffer to
be taken, any action with respect to the Issuer’s use of the proceeds of the Series 2014 B Bonds
which would cause any bonds, the interest on which is exempt from federal income taxation
under Section 103(a) of the Code, issued by the Authority or the Council, as the case may be,
from which the' proceeds of the Series 2014 B Bonds are derived, to lose their status as tax-

|
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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 in 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 Resolution.
!
The Issuer shall annually furnish to the Authority information with respect to the
Issuer’s use of the proceeds of the Series 2014 B Bonds and any additional information requested
by the Authority.!

I
|
!
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ARTICLE IX
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|
; 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 2014 Bonds:

|

(A)  If default occurs in the due and punctual payment of the principal of or
interest, if any, on the Series 2014 Bonds; or

(B) If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Series 2014 Bonds set forth in this Bond
Legislation, any supplemental resolution, or in the Series 2014 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 Government, the Authority, the Council, the Depository Bank, the Registrar,
the Commission or a Registered Owner of the Series 2014 Bonds;

(C)  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

(Ilj) 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 the Series 2014 Bonds may exercise any available remedy and
bring any approériate 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 dutles under the Act and the Bond Legislation relating thereto, including but not
limited to the makmg and collection of sufficient rates or charges for services rendered by the
System, (iii) bnng suit upon the Series 2014 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
Series 2014 Bonds and (v) by action or bill in equity, enjoin any acts in violation of the Bond
Legislation with respect to the Series 2014 Bonds, or the rights of such Registered Owners;
provided, that all rights and remedies of the Registered Owners of the Series 2014 Bonds shall be
on a parity with the Registered Owners of the Prior Bonds.

|

Section 9.03. Appointment of Receiver. Any Registered Owner of the Series
2014 Bonds 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, 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, any
Registered Owner 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, reritals, fees and other charges sufficient to provide for the payment of the Bonds
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and any interest thereon, the deposits into the funds and accounts hereby established as herein
provided and the, payment of Operating Expenses of the System and to apply such rates, rentals,
fees, charges or other revenues in conformity with the provisions of the Bond Legislation 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 the System and shall hold, operate,
maintain, manage and control the System, 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 the System as the Issuer
itself might do. |
Whenever all that is due upon the Bonds and interest thereon and under any
covenants of the 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.

Slllch receiver, in the performance of the powers hereinabove conferred upon him
or her, shall be under the direction and supervision of the court making such appointment, shall
at all times be subject to the orders and decrees of such court and may be removed thereby and a
successor recelver appointed in the discretion of such court. Nothing herein contained shall limit
or restrict the ]llI'lSdlCtlon 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, and the curing and making good of any default under the
provisions of the Bond Legislation, and the title to and ownership of the System shall remain in
the Issuer, and no court shall have any jurisdiction to enter any order or decree permitting or
requiring such réceiver to sell, mortgage or otherwise dispose of any assets of the System.

[
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: ARTICLE X
|

PAYMENT OF BONDS

Séction 10.01. Payment of Bonds. If the Issuer shall pay to the Registered
Owners of the Series 2014 Bonds, the principal of and interest due or to become due thereon, at
the times and in the manner stipulated therein and in the Bond Legislation, then the pledge of
Gross Revenues and any other moneys and securities pledged under this Bond Legislation and
all covenants, ag'reements and other obligations of the Issuer to the Registered Owners shall
thereupon cease, :terminate and become void and be discharged and satisfied.

E):(cept through direct payment of the entire outstanding principal of and all
accrued interest on the Series 2014 Bonds to the Registered Owners thereof, the Issuer may not
defease the Seri;es 2014 Bonds or provide for payment thereof by escrow or other similar
arrangements.
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| MISCELLANEOUS

Section 11.01. Modification or Amendment. Prior to the issuance of the Series
2014 Bonds, this Bond Legislation may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Series 2014 Bonds, no material
modification or amendment of this Bond Legislation or of any ordinance or resolution
amendatory heréof or supplemental hereto which would materially and adversely affect the
rights of Registered Owners of the Series 2014 Bonds shall be made without the consent in
writing of the Registered Owners of the Series 2014 Bonds then Outstanding; provided, that no
change shall be made in the maturity of the Series 2014 Bonds or the rate of interest thereon, or
in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay such
principal and interest out of the revenues of the System without the consent of the Registered
Owner thereof. . No amendment or modification shall be made which would reduce the
percentage of the principal amount of the Series 2014 Bonds required for consent to the above
permitted amendments or modifications.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of this
Bond Legislation shall constitute a contract between the Issuer and the Registered Owners of the
Series 2014 Bonds and no change, variation or alteration of any kind of the provisions of this
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 Bond Legislation 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 Bond Legislation, the Supplemental Resolution and the Series
2014 Bonds. |

i

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.

|

S;:ction 11.05. Conflicting Provisions Repealed. All ordinances, resolutions and

orders, or parts thereof, in conflict with this Bond Legislation are, to the extent of such conflict,
repealed.

Slection 11.06. Covenant of Due Procedure. The Issuer covenants that all acts,
conditions, mmgs and procedures required to exist, to happen, to be performed or to be taken
precedent to and in the final enactment and passage of this Bond Legislation 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 apphcable thereto; and that the Mayor, the Recorder and members of the Governing
Body were at all times when any actions in connection with this Bond Legislation occurred, and

are, duly in ofﬁcle and duly qualified for such office.

|
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Section 11.07. Statutory Notice of Public Hearing. Upon adoption hereof, the
abstract of this iBond Legislation in the form set forth in Exhibit B attached hereto and
incorporated herein by reference, shall be published once a week for 2 successive weeks, with at
least 6 full days intervening between each publication, in The Ritchie Gazette, one qualified
newspaper of general circulation in the Issuer, together with a notice stating that this Bond
Legislation has been adopted and that the Issuer contemplates the issuance of the Series 2014
Bonds, and that any person interested may appear before the Issuer upon a certain date, not less
than 10 days subsequent to the date of the first publication of such abstract of this Bond
Legislation and notice, and present protests, and that a certified copy of this Bond Legislation is
on file with the Issuer for review by interested persons during office hours of the Issuer. The
Governing Body hereby determines that the Abstract contains sufficient information as to give
notice of the contents hereof. At such hearing, all objections and suggestions shall be heard and
the Issuer shall take such action as it shall deem proper in the premises.

Section 11.08. Effective Date. This Bond Legislation shall take effect
immediately following the public hearing and final reading hereof.
]

First Reading: June 10, 2014

|
Second Reading: June 17, 2014

Public Hearing
and Third Reading: July 8, 2014

Mayor 4
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Certlﬁed a true copy of a Bond Ordinance duly passed by the Council of the
TOWN OF HARRISVELE on June 17, 2014, and effective on July 8, 2014.

Dated this 8th day of July, 2014.

Recorder

[SEAL]

|
|
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EXHIBIT A

PROJECT DESCRIPTION

|
|
|
[
!
f
|
!

The Project consists of the construction of waterlines to provide service to 34 new

customers in the Chevaux de Frise area of Ritchie County, West Virginia.
!
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EXHIBIT B
TOWN OF HARRISVILLE

NOTICE OF PUBLIC HEARING AND ABSTRACT OF BOND ORDINANCE

Notice is hereby given to any person interested that on June 17, 2014, the Council

of the Town of Harrisville (the “Issuer’’) adopted an ordinance which, among other things:
[

L. Authorized the acquisition and construction of certain additions,
betterments and ‘improvements (the “Project”) to the Issuer’s existing waterworks system (the
“System’) and the financing of the cost thereof, not otherwise provided, through the issuance of
not more than $750,000 in aggregate principal amount of Water Revenue Bonds, Series 2014 A
(United States Department of Agriculture) and not more than $350,000 in aggregate principal
amount of Water Revenue Bonds, Series 2014 B (West Virginia Infrastructure Fund) (the
“Bonds”).

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

3. Directed the continuation of a revenue fund and the disposition of the
revenues of the System; provided for the payment of operating expenses of the System and debt
service on the Bonds; directed the creation of sinking funds and reserve accounts for the Bonds;
directed the creation of a bond construction trust fund and the disbursement of Bond proceeds.

|

4., Provided that the Bonds shall not be or constitute an indebtedness of the
Issuer within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Gross Revenues of the System; pledged the Gross Revenues of the
System to payment of the Bonds and established the rights of the registered owners of the Bonds
to the Gross Revenues of the System; provided certain conditions for the issuance of additional
bonds. ‘
5.: Provided for insurance coverage on the Project and the System,
enforcement of collection of rates and other charges for the System, and other covenants of the
Issuer in favor ot" the registered owners of the Bonds.

6.: Established the events of default and the remedies of the registered owners
of the Bonds; provided for the modification or amendment of the Ordinance upon the terms and

conditions set forth in the Ordinance.
The Issuer contemplates the issuance of the Bonds described in and under the

conditions set forth in the Ordinance abstracted above. Any person interested may appear before
the Council of the Town of Harrisville at a regular meeting on July 8, 2014, at 7:30 p.m., in the

{C2686730.2} | 62



|
I

i
|
i

Council Chambers, Town Hall, Harrisville, West Virginia, and present protests and be heard as
to whether the above described Ordinance shall be put into effect.

A certified copy of the Ordinance as adopted by the Council is on file with the
Recorder for review by interested persons during the office hours of the Town Hall.

, /s/ Ronda White

| Recorder
|
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TOWN OF HARRISVILLE 2.9

WATER REVENUE BONDS, SERIES 2014 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

WATER REVENUE BONDS, SERIES 2014 B

(WEST VIRGINIA INFRASTRUCTURE FUND)

BOND ORDINANCE
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THE TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2014 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)
‘ WATER REVENUE BONDS, SERIES 2014 B
, (WEST VIRGINIA INFRASTRUCTURE FUND)

. SUPPLEMENTAL RESOLUTION

|

i
I
|
i
|
)

|

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE
PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST
RATE, PAYMENT SCHEDULE, SALE PRICE AND OTHER
TERMS OF THE TOWN OF HARRISVILLE WATER
REVENUE BONDS, SERIES 2014 A (UNITED STATES
DEPARTMENT OF AGRICULTURE) AND WATER
REVENUE BONDS, SERIES 2014 B (WEST VIRGINIA
INFRASTRUCTURE FUND); DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; APPROVING
AND AUTHORIZING THE ENTERING INTO OF A LOAN
AGREEMENT; AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

2.10

WHEREAS, the Council (the “Governing Body”) of the Town of Harrisville (the
“Issuer’”) has duly and officially passed a Bond Ordinance on June 17, 2014, effective July 8,
2014 (the “Bond Ordinance”), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
WATERWORKS SYSTEM OF THE TOWN OF HARRISVILLE
AND THE FINANCING OF THE COST THEREOF, NOT
OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY
THE TOWN OF NOT MORE THAN $750,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2014 A (UNITED STATES DEPARTMENT OF
AGRICULTURE) AND NOT MORE THAN $350,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2014 B (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR ‘THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO THE SERIES 2014 B BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE



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

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

WHEREAS, the Bond Ordinance provides for the issuance of the Water Revenue
Bonds, Series 2014 A (United States Department of Agriculture), of the Issuer, in an aggregate
principal amount not to exceed $750,000 (the “Series 2014 A Bonds™) and the Water Revenue
Bonds, Series 2014 B (West Virginia Infrastructure Fund), of the Issuer, in an aggregate
principal amount not to exceed $350,000 (the “Series 2014 B Bonds” and together with the
Series 2014 A Bonds, the “Bonds”), and has authorized the execution and delivery of the loan
agreement relating to the Series 2014 B Bonds between the Issuer and the West Virginia Water
Development Authority (the “Authority”’), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), all in accordance with Chapter 8, Article 19 and Chapter
31, Article 15A of the Code of West Virginia, 1931, as amended (the “Act”); and in the Bond
Ordinance it is provided that the exact principal amount, date, maturity date, interest rate,
payment schedule, sale price and other terms of the Bonds should be established by a
supplemental resolution, and that other matters relating to the Bonds be herein provided for;

|
V\I’HEREAS, the Series 2014 A Bonds are proposed to be purchased by the
Government pursuant to the Letter of Conditions;

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution) be adopted, that the exact principal
amount, date, maturity date, interest rate, payment schedule, sale price and other terms of the
Bonds be fixed hereby in the manner stated herein, and that other matters relating to the Bonds
be herein provid:ed for; and

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

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE TOWN OF HARRISVILLE, WEST VIRGINIA, AS FOLLOWS:

Section 1. It is hereby found and determined that:
)

(A) The Notice of Public Hearing and Abstract of Bond Ordinance (the
“Notice”) was duly published in The Ritchie Gazette, one qualified newspaper of general
circulation in the Issuer with the first publication thereof being not less than ten (10) days before
the day set by the Bond Ordinance and the Notice for the public hearing, at which interested
persons may appear before the Council and present protests and suggestions and with the last
publication thereof being prior to said date set by the Bond Ordinance and the Notice for the
public hearing, iand a copy of the Affidavit of Publication reflecting such publications is
incorporated herein by reference;
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(B) In accordance with the Bond Ordinance and the Notice, the Recorder has
maintained in his or her office a certified copy of the Bond Ordinance for review by interested
persons during the regular office hours of such office;

(C) In Council Chambers, Town Hall, Harrisville, West Virginia, on July 8,
2014, at 7:30 p.m., prevailing time, in accordance with the Bond Ordinance and the Notice, the
Council met for the purpose of hearing protests and suggestions regarding whether the Bond
Ordinance shoul:d be put into effect and heard all protests and suggestions with regard thereto;

(D) At the public hearing, no significant reasons were presented that would
require modiﬁcétion or amendment of the Bond Ordinance and no written protest with regard
thereto was filed by 30 percent or more of the freecholders of the Issuer; and

(E)  The Bond Ordinance shall be put into effect as of the date hereof and the
Bonds contemplated thereby shall be issued, all as provided in the Bond Ordinance and this
Supplemental Resolution.
!
Section 2. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the following
bonds of the Issuer:

Al Water Revenue Bonds, Series 2014 A (United States Department of
Agriculture), of 'the Issuer, in the original principal amount of $538,000. The Series 2014 A
Bonds shall be issued in the form of one Bond, shall be dated the date of delivery, shall mature
forty years from the date thereof, shall be numbered AR-1, and the principal amount advanced
under the Series 2014 A Bonds shall bear interest at the rate of 2.75% per annum. Monthly
installments of interest only on the amounts advanced under the Series 2014 A Bonds are
payable 30 days following the date of delivery of the Series 2014 A Bonds and on the
corresponding day of each month thereafter for the first 24 months after the date of delivery of
the Series 2014 A Bonds, and thereafter, monthly installments of principal of and interest on the
Series 2014 A Bonds, in the aggregate amount of $1,905.00, are payable on the corresponding
day of each month, except that the final installment on the Series 2014 A Bonds shall be paid at
the end of 40 years from the date of the Series 2014 A Bonds in the sum of the unpaid principal
and interest due on the date thereof. The Series 2014 A Bonds are subject to prepayment as set
forth in the Bond Ordinance and the Series 2014 A Bonds. All principal and interest payments
on the Series 2014 A Bonds will be paid by the Issuer directly to the order of the United States of
America at its National Finance Office, 1520 Market Street, St. Louis, Missouri 63103.

B. Water Revenue Bonds, Series 2014 B (West Virginia Infrastructure Fund),
of the Issuer, shall be in the form of a single bond, numbered BR-1, shall be issued in the
principal amount of $290,000, shall be dated such date, shall finally mature no later than 2054,
and shall bear interest at a rate of 1% per annum on the principal amount advanced thereunder.
The principal of and interest on the Bonds shall be payable on March 1, June 1, September 1 and
December 1 of each year, commencing December 1, 2015, 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

2014 B Bonds. The Series 2014 B Bonds shall be subject to redemption upon the written
consent of the Authority and the Council, and upon payment of the redemption premium, if any,
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and otherwise in compliance with the Loan Agreement, so long as the Authority shall be the
registered owner of the Series 2014 B Bonds.
|

Section 3. 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 4. The Issuer hereby approves and accepts the offer of the
Government to purchase the Series 2014 A Bonds. The execution and delivery of the Bonds by
the Mayor and the Recorder and the performance of the obligations contained therein, on behalf
of the Issuer, are hereby authorized, directed and approved. The price of the Bonds shall be
100% of par value, there being no interest accrued thereon, provided that the proceeds of the
Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 3. The Issuer hereby appoints and designates West Union Bank,
Harrisville, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 6. The Municipal Bond Commission (the “Commission”) is
appointed as Paying Agent for the Series 2014 B Bonds.
|

Section 7. The proceeds of the Bonds, as advanced from time to time, shall be
deposited in or credited to the Series 2014 A and B Bonds Construction Trust Fund, as received
by the Issuer for payment of costs of the Project, including costs of issuance of the Bonds.

Section 8. The Loan Agreement and the execution and delivery by the Mayor
thereof shall be and the same are hereby authorized, approved, and directed. The Mayor shall
execute and deliver the Loan Agreement with such changes, insertions and omissions as may be
approved by the Mayor. The execution of the Loan Agreement by the Mayor shall be conclusive
evidence of any approval required by this Section, and authorization of any action required by
the Loan Agreement relating to the issuance and sale of the Series 2014 B Bonds, including the
payment of all necessary fees and expenses in connection therewith.

Section 9. The Issuer hereby appoints and designates United Bank, Inc., to
serve as Registrar (the “Registrar”) for the Series 2014 B Bonds under the Bond Ordinance and
approves and accepts the Registrar’s Agreement to be dated the date of delivery of the Series
2014 B Bonds, by and between the Issuer and the Registrar, and the execution and delivery of
the Registrar’s Agreement by the Mayor, and the performance of the obligations contained
therein, on behalf of the Issuer, are hereby authorized, directed and approved.

Section 10. The Mayor and Recorder are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection
with the Bonds hereby and by the Bond Ordinance approved and provided for, to the end that the
Series 2014 A Bonds may be delivered to the Government pursuant to the Letter of Conditions
and the Series 2014 B Bonds may be delivered to the Authority pursuant to the Loan Agreement
on or about July 25, 2014.
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Section 11.  The acquisition and construction of the Project and the financing
thereof 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 hereby determines to invest all moneys in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in
money market accounts secured by a pledge of Government Obligations, and therefore, the
Issuer hereby directs the Depository Bank to invest all moneys in such money market accounts
until further directed in writing by the Issuer. Moneys in the Series 2014 A Bonds Reserve
Account, the Séries 2014 B Sinking Fund and the Series 2014 B Reserve Account shall be
invested by the ?ommission in the West Virginia Consolidated Fund.

Sfection 13.  The Issuer shall serve the additional customers at the location(s) as
set forth in Certificate of Engineer. The Issuer shall not reduce the amount of additional
customers served by the Project without the prior written approval of the Board of the Authority.
Following completion of the Project the Issuer shall certify to the Authority the number of
customers added to the System.

Section 14.  The Issuer hereby approves and accepts all contracts relating to the
financing, acquisition and construction of the Project.

Section 15.  The Issuer hereby approves the costs of issuance and authorizes the

payment of the same.
|

Section 16.  This Supplemental Resolution shall be effective immediately
following adoption hereof.

I
[
|
|
|
|
|
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Adopted this 8" day of July, 2014.

Mayor

(b T e
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CERTIFICATION

Cemﬁed a true copy of a Supplemental Resolution duly adopted by the Council
of the TOWN OF HARRISVILLE on the 8" day of July, 2014.

Qated this 8% day of July, 2014.

[SEAL] el

Recorder
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF HARRISVILLE
WATER REVENUE BOND, SERIES 2014 A
 (UNITED STATES DEPARTMENT OF AGRICULTURE)

$538,000

FOR VALUE RECEIVED, on this 25 day of July, 2014, the TOWN OF
HARRISVILLE, a municipal corporation and political subdivision of the State of West Virginia
in Ritchie County of said State (the “Issuer”), promises to pay to the order of the UNITED
STATES OF AMERICA (the “Government”), at its National Finance Office, 1520 Market
Street, St. Louis, Missouri 63103, or at such other place as the Government may hereafter
designate in writing, and in the manner provided below, the principal sum of FIVE HUNDRED
THIRTY EIGHT THOUSAND DOLLARS ($538,000), or such lesser amount as is set forth on
the Record of Advances attached hereto and incorporated herein by reference, plus interest on
the unpaid principal balance at the rate of 2.75% per annum.

The principal of and interest on this Bond shall be paid in the following
installments on the following dates: Monthly installments of interest only on the amounts
advanced hereunder, commencing 30 days following the date of delivery of this Bond and
continuing on the corresponding day of each month thereafter for the first 24 months after the
date hereof, and thereafter, on the corresponding day of each month in installments of principal
and interest in the aggregate amount of $1,905.00, except that the final installment shall be paid
at the end of 40 years from the date of this Bond in the sum of the unpaid principal and interest
due on the date thereof and except that prepayments may be made as provided below. This
consideration shall support any agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the loan
shall be advanced to the Issuer as requested by the Issuer and approved by the Government and
interest shall accrue on the amount of each advance from its actual date as shown on the Record
of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made at
any time at the option of the Issuer. Extra payments, as defined in the regulations of the
Government, shall, after payment of interest, be applied to the installment last to come due under




this Bond and shall not affect the obligation of the Issuer to pay the remaining installments as
scheduled herein.

Any amount advanced or expended by the Government for the collection hereof,
or to preserve or to protect any security herefor, or otherwise under the terms of any security or
other instrument executed in connection with the loan evidenced hereby, at the option of the
Government, shall become a part of and bear interest at the same rate as the principal of the debt
evidenced hereby and be immediately due and payable by the Issuer to the Government without
demand. The Issuer agrees to use the loan evidenced hereby solely for purposes authorized by
the Government. The Issuer has granted to the Government a lien on the proceeds of this Bond
until such proceeds are expended for authorized purposes.

Thxs Bond is issued (i) to pay a portion of the costs of acquisition and
construct1on of certain additions, betterments and improvements to the existing waterworks
system of the Issuer (the “Project”); (ii) to capitalize interest on the Bonds; and (iii) to pay
certain costs of issuance of this Bond and related costs. The existing waterworks system of the
Issuer, the Project, and any further extensions, additions, betterments or improvements thereto
are herein called the “System.” This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly Chapter 8,
Article 19 of the Code of West Virginia, 1931, as amended (the “Act”), a Bond Ordinance duly
adopted by the Issuer on June 17, 2014, enacted and effective July 8, 2014, and a Supplemental
Resolution duly adopted by the Issuer on July 8, 2014 (collectively, the “Bond Legislation’), and
is subject to all the terms and conditions thereof. The Bond Legislation provides for the issuance
of additional bonds under certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and other security provided for
the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS
WITH THE ISSUER’S (1) WATER REVENUE BONDS, SERIES 1994 A, DATED AUGUST
24, 1994, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $660,000; (2) WATER
REVENUE BONDS, SERIES 1994 B, DATED AUGUST 24, 1994, ISSUED IN THE
ORIGINAL PRINCIPAL AMOUNT OF $45,000; (3) WATER REVENUE BONDS, SERIES
1999, DATED DECEMBER 20, 1999, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT
OF $155,000; (4) WATER REVENUE BONDS, SERIES 2008 A, DATED AUGUST 15, 2008,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $700,000; (5) WATER REVENUE
BONDS, SERIES 2008 B, DATED SEPTEMBER 18, 2008, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $275,000; (6) WATER REVENUE BONDS, SERIES 2012 A,
DATED FEBRUARY 3, 2012, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$220,000 (COLLECTIVELY, THE “PRIOR BONDS”); AND (7) WATER REVENUE
BONDS, SERIES 2014 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED THE
DATE HEREOF AND ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF $290,000
(THE “SERIES 2014 B BONDS”).

This Bond is payable only from and secured by a pledge of the Gross Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a parity
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with the pledge of the Gross Revenues in favor of the registered owners of the Prior Bonds, the
Series 2014 A Bonds and the Series 2014 B Bonds, and from moneys in the Series 2014 A
Bonds Reserve .Account created under the Bond Legislation for this Bond and unexpended
proceeds of this Bond. Such Gross Revenues shall be sufficient to pay all operating expenses of
the System and the principal of and interest on all bonds which may be issued pursuant to the Act
and shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provision or limitation, nor shall the Issuer be obligated to pay the same or the interest hereon,
except from said special fund provided from the Gross Revenues, the moneys in the Series 2014
A Bonds Reserve Account and unexpended proceeds of this Bond. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a balance each year equal to at
least 110% of the maximum amount of principal of and interest on this Bond payable in any year
and all other obligations secured by a lien on or payable from such revenues on a parity with this
Bond, including the Prior Bonds, the Series 2014 A Bonds and the Series 2014 B Bonds. The
Issuer has entered into certain further covenants with the Registered Owners of this Bond, for the
terms of which, reference is made to the Bond Legislation. Remedies provided the Registered
Owners of this Bond 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 in the Bond Legislation, this
Bond is transferable, as provided in the Bond Legislation, only upon the books of the Recorder
of the Issuer, as registrar (the “Registrar’”), which shall be kept for that purpose at the office of
the Registrar, by the Registered Owner or by its attorney duly authorized in writing, upon the
surrender of this Bond, together with a written instrument of transfer satisfactory to the Registrar,
duly executed by the Registered Owner or its attorney duly authorized in writing.

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

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

The Issuer hereby certifies that it is unable to obtain sufficient credit elsewhere to
finance its actual needs at reasonable rates and terms, taking into consideration prevailing private
and cooperative rates and terms in or near its community for loans for such purposes and periods
of time. '
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If at any time it so appears to the Govgmt that the Issuer may be able to
obtain a loan from a responsible cooperative or private creditor at reasonable rates and terms for
loans for such purposes and period of time, the Issuer will at the Government’s request apply for
and accept such loan in sufficient amount to repay the Government.

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

This Bond is given as evidence of a loan to the Issuer made or insured by the
Government pursuant to the Rural Development Act of 1972. This Bond shall be subject to the
present regulations of the Government and to its future regulations not inconsistent with the
express provisions hereof.

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

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

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

? &

[SEAL]
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EXHIBIT A

RECORD OF ADVANCES

Amount Date Amount
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SPECIMEN

! 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 thereof with full power of substitution in the
premises. |

Dated:

In the presence of:




UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1 $290,000

KNOW ALL MEN BY THESE PRESENTS: That on this 25" day of July, 2014,
the TOWN OF HARRISVILLE, a municipal corporation and political subdivision of the State of
West Virginia in Ritchie 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 TWO HUNDRED NINETY THOUSAND DOLILARS ($290,000), or such
lesser amount as shall have been advanced to the Issuer hereunder and not previously repaid, as
set forth in the “Record of Advances” attached as EXHIBIT A hereto and incorporated herein by
reference, in quarterly installments on March 1, June 1, September 1 and December 1 of each
year, commencing December 1, 2015, as set forth on the “Debt Service Schedule” attached as
EXHIBIT B hereto and incorporated herein by reference plus interest on the unpaid principal
balance at the rate of 1% per annum.

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 are payable by check or draft of the Paying Agent mailed to the
Registered Owner (as defined in the hereinafter described Bond Legislation) hereof at the
address as it appears on the books of the Registrar (as defined in the hereinafter described Bond
Legislation) on the 15" day of the month next preceding a 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
Infrastructure and Jobs Development Council (the “Council”), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and between the Issuer
and the Authoritly, on behalf of the Council, dated July 25, 2014.
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This Bond is issued (i) to payq ME Mmsmon and construction of certain

additions, betterments and improvements to the existing waterworks system of the Issuer (the
“Project”); and (ii) to pay certain costs of issuance of this Bond and related costs. The existing
public waterworks system of the Issuer, the Project, and any further extensions, additions,
betterments or improvements thereto are herein called the “System.” This Bond is issued under
the authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 8, Article 19 and Chapter 31, Article 15A of the
Code of West Virginia, 1931, as amended (collectively, the “Act”), a Bond Ordinance duly
adopted by the Issuer on June 17, 2014, enacted and effective July 8, 2014, and a Supplemental
Resolution duly -adopted by the Issuer on July 8, 2014 (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
this Bond under.the Bond Legislation.

L

. THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS,
WITH THE ISSUER'’S (1) WATER REVENUE BONDS, SERIES 1994 A, DATED AUGUST
24, 1994, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $660,000; (2) WATER
REVENUE BONDS, SERIES 1994 B, DATED AUGUST 24, 1994, ISSUED IN THE
ORIGINAL PRINCIPAL AMOUNT OF $45,000; (3) WATER REVENUE BONDS, SERIES
1999, DATED DECEMBER 20, 1999, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT
OF $155,000; (4) WATER REVENUE BONDS, SERIES 2008 A, DATED AUGUST 15, 2008,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $700,000; (5) WATER REVENUE
BONDS, SERIES 2008 B, DATED SEPTEMBER 18, 2008, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $275,000; (6) WATER REVENUE BONDS, SERIES 2012 A,
DATED FEBRUARY 3, 2012, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$220,000 (COLLECTIVELY, THE “PRIOR BONDS”); AND (7) WATER REVENUE
BONDS, SERIES 2014 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
THE DATE HEREOF, ISSUED IN THE AGGREGATE PRINCIPAL AMOUNT OF $538,000
(THE “SERIES 2014 A BONDS”).

This Bond is payable only from and secured by a pledge of .the Gross Revenues
(as defined in the Bond Legislation) to be derived from the System, on a parity with the pledge
of Gross Revenues in favor of the registered owners of the Prior Bonds and the Series 2014 A
Bonds, and from moneys in the reserve account created under the Bond Legislation for this Bond
(the “Series 2014- B Bonds Reserve Account”) and unexpended proceeds of this Bond. Such
Gross 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 an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, nor shall the Issuer be obligated to pay the
same or the interest hereon, except from said special fund provided from the Net Revenues, the

- moneys in the Series 2014 B Bonds Reserve Account and unexpended proceeds of this Bond.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain
just and equltable 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
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reasonable expenses of operation, repair and maM c f the System, and to leave a balance
each year equal to at least 115% of the maximum amount payable in any year for principal of
and interest on this Bond and all other obligations secured by a lien on or payable from such
revenues on a parity with this Bond, including the Prior Bonds and the Series 2014 A Bonds;
provided however, that so long as there exists in the Series 2014 B Bonds Reserve Account an
amount at least equal to the maximum amount of principal and interest which will become due
on this Bond in the then current or any succeeding year, and in the respective reserve accounts
established for any other obligations outstanding on a parity with this Bond, including the Prior
Bonds and the Series 2014 A Bonds, an amount at least equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further covenants with
the registered owners of this Bond for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of this Bond 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 the costs of the Project and costs of issuance hereof as
described in the Bond Legislation, and there shall be and hereby is created and granted a lien
upon such moneys, until so applied, in favor of the registered owner of this Bond.

In accordance with the requ1rements of the United States Department of
Agrlculture for the issuance of parity obligations, the Bonds will be in default should any
proceeds of the Bonds be used for a purpose that will contribute to excessive erosion of highly
erodible land or the conversion of wetlands to produce an agricultural commodity.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the issuance
of this Bond do exist, have happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all other obligations of the
Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of
West Virginia and that a sufficient amount of the Net Revenues of the System has been pledged
to and will be set aside into said special fund by the Issuer for the prompt payment of the
principal of and interest on this Bond.
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IN WITNESS WHEREOF, the TOWN OF HARRISVILLE has caused this Bond
to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its
Recorder, and has caused this Bond to be dated as of the date first written above.
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2014 B Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: July 25, 2014
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
, the within Bond and does hereby irrevocably constitute and appoint

', Attorney to transfer the said Bond on the books kept for registration of the
within Bond of the said Issuer and full power of substitution in the premises.

Dated:

In the presence of:




BOND REGISTER 2.14(A)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2014 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

Bond Number Principal Amount Date of Bond

No. AR-1 $538,000 July 25,2014

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Owner: Signature of Registrar:

United States of America Town of Harrisville
National Finance Office

1520 Market Street
St. Louis, Missouri 63103

{C2686805.1}



BOND REGISTER 2.14(B)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

Bond Number Principal Amount Date of Bond
No. BR-1 $290,000 July 25, 2014

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registéred Owner: Signature of Registrar:
West Virginia Water Development Authority Unitéd Bank, Inc.

utforized Officer

1009 Bullitt Street
Charleston, West Virginia 25301 /XZ/
AT

{C2686807.1)
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Introduced in Council Passed by Council

Inltroduced by

An Ordinance authorizing the issuance of The Town of Harrigville,
West Virginia Water Revenue Bonds, Series 1994 A in the aggregate
principal amount not to exceed $660,000 and the sale thereof to the
United States Department of Agriculture, Parmers Home
Administration and the issuance of The Town of Harrisville, West
Virginia Water Revenue Bonds, Series 1994 B in the aggregate
principal amount not to exceed $45,000 and the sale thereof to the
United States Department of Agriculture, Farmers Home
Adninistration and authorising not more than $705,000 in a line of
credit evidenced by notes; to finance, along with other funds and
moneys of, or available to, The Town of Harrisville that may be
lawfully expended for such purposes, the long-term cost of the
acquisition and construction of certain additions, betterments and
improvements to the waterworks system of The Town of Harrigville,
West Virginia; providing for the rights and remedies of and
security for the Registered Owners of both of the Water Revenue
Bonds; and enacting other provisions related thereto.

BB IT ENACTED AND ORDAINED BY THE TONN COUNCIL OF THE TOWN OF
HARRISVILLE, WEST VIRGINIA:

Section 1.01. Definitions. The following terms shall
have the following meanings in this Ordinance unless the context
expressly requires otherwise:

A. *Act® means Article 19 of Chapter 8 of the Code of

West Virginia, 1931, as amended and in effect on the date of
enactment of this Oxdinance.

B. *Authorized Officer® means the mayor of The Town of

Harrisville, Weat Virginia or any other officer of said Town

sp:c:ltically designed by resolution of the Council, as hereinafter
defined.



j C. *Bond® or "Bonds®" means the Original Bonds and any
pari passu additional Bonds hereafter issued within the terms,
restrictions and conditions contained in this Ordinance.

D. *Bond Register® means the bocks of the Town
maintained by the Registrar, as hereinafter defined, for the
registration and transfer of Bonds.

B. *"Bondholder, ® "Holder of the Bonds® or "Owner of the
Bonds®* or any similar term means any person who shall be the
registered owner, as shown by the Bond Register, of any outstanding
Bond.

P. *Certificate of Authentication and Registration®
means the Certificate of Authentication and Registration on the
Bonds in substantially the form set forth in the Bond form
contained herein.

G. *Commission® means the West Virginia Municipal Bond
Commission and any successors theresto.

H. *Construction Trust Pund® means the Water System
Bohd Construction Trust Pund established by Section 5.02.

I. *Consulting Bngineer® means Cerrone and Associates,
consulting engineers, Wheeling, West Virginia, and any engineer or
firm of engineers of reputation for skill and experience with
respect tO the design and construction of waterworks system that
shall at any time be retained by the Town as consulting engineers
for the System, as hersinafter defined.

J. *Cost for Works® or similar phrases mean those costs
described in Section 1.03 (H) hereof to be a part of the cost of the
acquisition and construction of the Project, as hereinafter
defined. _

. K. "Council® means the Town Council of the Town or any
other governing body of the Town that succeeds to the functions of
the Council as presently constituted.

L. "Depository Bank® means a state banking corporation
or national banking association, eligible under the laws of the
State of West Virginia to receive deposits of state and municipal
funds and insured by the Federal Deposit Insurance Corporation, as
shall be appointed by a resolution supplemental hereto, and any
successor thereto.

M. *Depreciation Account® means the Waterworks System
Depreciation Account created in the Prior Ordinance and continued
by Section 4.01(A) (2).



N. *Event of Default® means any event oOr occurrence
specified in Section 9.01.

0. "Fiscal Year® means each twelve month period
beginning on July 1 and ending on the succeeding June 30.

. P. "FmHA®* means United States Department of
Agriculture, Farmers Home Administration, and any successor
thereto.

Q. "FmHA Grant® means the grant from FmHA in the amount
of $330,000.

R. "Government® means the United States Department of
Agriculture, Farmers Home Administration, and any successor
thereto, as the Original Bond Purchaser of the Original Bonds both
as hereinafter defined.

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

: T. *Grant Agreement” means a written coomitment for the
payment of the PmHA grant or the USDA Grant, specifying the amount
of such grant the terms and conditions upon which said grant is
made and the date or dates or event or events upon which grant is
to be paid to the Town; provided that, "FmHa Grant Agreement® means
only the Grant Agreement relating to the PmHA grant.

u. "Grant Receipts® means all monies raceived by the
Town on Account of any Grant to pay costs of the Project; provided
that "FmHA Grant Receipts® means only the Grant Receipts on account
of the FmHA Grant and that "USDA Grant Receipts®" means only the
Grant Receipts on account of the USDA Grant.

: v. *Grants® means the FPmHA Grant and USDA Grant, as
hérein defined.

w. *Gross Revenues® or "revenues® means the aggregate
gross operating and non-cperating 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 provisions 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 asses (including Qualified Investments as
defined herein) or any conmection charges.

X. *Independent Certified Public Accountant® means any
firm of certified public accountants which shall be retained by the
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Town as independent accountants for the System, as hereinafter
defined.

Y. “*Letter of Conditions® means the letter from PmHA to
the Town dated February 4, 1993, as amended by Amendment No. 1,
dated July 14, 1994, and as further amended and supplemented
subsequent to the date hereof setting forth the conditions for
purchase of the Original Bonds, and as may from time to time be
supplemented and amended.

2. "Mayor® means the Mayor of the Town.

AA. ‘"Net Revenues® means Gross Revenues less Operating
Bxpenses, as hereinafter defined.

BB. “Operating Expen-u' means the reasonable, proper
and necessary cost of repair, maintenance and operation of the
system and includes, without 1limiting the generality of the
foregoing, administrative, engineering, legal, auditing and
insurance expenses, other than those capitalized as part of the
Costs, fees and expenses of the fiscal agents, registrars, paying
agents and trustees, 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 gJgenerally accepted accounting
principles; provided, that °®*Operating Expenses® does not include
payments on account of the principal of or redemption, if any, or
interest on interim financing or the Bonds, charges forx
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 miscellansous deductions as are applicable to -

prior accounting periods.

CC. "Ordinance,® regardless of whether preceded by the
article "the® or "this,"” means this Ordinance as it may hereafter
from time to time be amended or supplemented.

' DD. "Original Bonds® means the not to exceed $660,000 in
aggregate principal amount of Water Revenue Bonds, Series 1994 A
and the $45,000 in aggregate principal amount of Water Revenus
Bonds, Series 1994 B of the Town originally authorized to be issued
and sold to the Government pursuant to this Ordinance and which
will be specifically designated by a Supplemental Resolution.

BE. "Original Bond Purchaser® means the Government as
purchaser, directly from the Town, of the Original Bonds issued

pursuant hereto.

FF. ‘*Outstanding, ®* when used with reference to Bonds, as
of any particular date, describes all Bonds, and wvhen applicable,
all Prior Bonds, theretofore and thereupon being issued and
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delivered except (a) any Bond cancelled by the Registrar, as
hereinafter defined, at or prior to said date; (b) any Bond for the
payment of which monies equal to its principal amount, with
interest to the date of maturity, shall be held in trust under this
Ordinance and set aside for such payment (wvhether upomn or prior to
maturity); (c) any Bond deemed to have been paid as provided by
Section 11.07; and (d) with respect to determining an specified
percentage of Bondholders for the purpose of consents, notices and
the like, any Bond registered to the Town.

GG. "Paying Agent® means the bank or bankl or other
ent:ity designed as such for the Bonds in a resclution supplemental
hersto.

HHE. ®"Prior Bonds' means the Town’s Water Revenue
Promissory Note, dated August 4, 1967, issued in the principal
amount of $280,000 and presently outstanding in the principal
amount of $126,487.34.

II. *Prior Ordinance® means the ordinance passed by the
Ccmncil of the Towm: on June 6, 1967, authorizing the issuance of
t:!;o Prior Bonds.

JJ. "Project" means the addicioni, betterments and
improvements to the existing municipal waterworks of the Town
described in Exhibit A attached hereto and incorporated herein by
reference.

KK. "PSC®" means the Public Service Commission of West
virginia or any other agency of the State that succeeds to the
functions of the PSC.

LL. ®*Qualified Investments® means and includes any of
the following: .

(a) Government Obligations;

(b) Bonds, debentures, notes or other evidences of
indebtedness issued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate Credit Bank; PFederal Home Loan
Bank System; FPederal Land Banks; or Governmental Kational Mortgage
Association;

(c) Any bond, debenturs, 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 orx
issued by any other federal agency and backed by the full faith and
credit of the United States of America;



(d) 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 Govermment Obligations, provided, that saiad
Government Obligations pledged either must mature as nearly as
practicable coincident with the maturity of any said time account
or must be replaced or increased so that the market value thereof
is always at least equal to the principal amount of said time

. account;

(e} Money market funds or similar funds, the only
assets of which are investments of the type described on paragraphs
(a) through (d4) above;

(£) Repurchase agreements, fully secured

investmants of the types described in paragraphs (a) through (c)
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 any said repurchase agresment either
mist mature as nearly as practicable coincident with the maturity
of said repurchase agreement or must be replaced or increased so
that the market value thereof is always at least equal to the
principal amount of said repurchase agreement, and provided further
that the holder of such repurchase agreements shall have a prior
perfected security interest in the collateral therefor; must have
(or ite agent must have) possession of such collateral; and such
collateral must be free of all claims by third parties;

(3) The °"Consolidated Fund®* (or any distinct
portion thereof) managed by the West Virginia State Board of
Investments pursuant to Article 6, Chapter 12 of the Cods of West
virginia, 1931, as amended; and

(h) Tax-exempt securities.
MM. T"Recorder® means the Recorder of the Town.

NN. "Registrar® means the Registrar for the Bonds which
shall be appointed by a resolution supplemental hereto.

00. T"Reserve Account® or "Debt Service Reserve Account®
means the Water Revenue Bond Debt Service Reserve Account
established by Section 4.01(A) (1).

PP. T"Reserve Requirement®” means an amount equal to the
m:d.mm amount of principal and interest which will mature and
become due on the Bonds in any succeeding year.



QQ. "Revenue Fund®* means the Water Revenue Fund
encabl:l-hcd in the Prior Ordinance and continued with the
Depository Bank by Section 4.01(A).

RR. “"Series A Bonds®" means the bonds in the aggregate
principal amount of $660,000 to be purchased by the Government.

SS. ‘"Series B Bonds® means the bonds in the aggregate
principal amount of $45,000 to be purchased by the Government.

TT. *State®” means the State of West Virginia.

UU. ‘"Supplemental Resolution® means any ordinance or
resolution amendatory hereof or supplemental hc:o:o and, when
preceded by the article, refers specifically to the supplemental
resolution authorizing the sale of the Original Bonds to the
Government; provided, that any provision intended to be included in
the Supplemental Resolution and not so included may be contained in
any other Supplemental Resolution.

VV. *"Surplus Revenues" means the Net Revenues not
requi:ed by this ordinance to be set aside and held in, including
but not limited to, sinking funds, the resexve accounts and the
renewal and replacement funds for the payment of or security for
the Bonds or any other obligations of the Town, the proceeds of
vh:l.:c‘:h Bonds or other obligations are to be used to pay Costs of the
Project.

WiW. "System® means the complete existing waterworks
system now owned by the Town for a water supply system, in its
entirety or any integral part thereof, and includes the Project and
any extensions, additions, betterments and improvements thereto as
authorized by this Ordinance, or hereafter constructed or acquired
for sald waterwvorks system from any sources whatsoever, within and
without said Town.

XX. "Town® means The Town of Harrisville, municipal
corporation of the State of West Virginia, and where appropriate,
also means the Council thereof, and any department, board, agency
or. instrumentality thereof 1n cont:rol of the management and
operation of the System.

YY. "USDA Grant® means the grant from the USDA-Soil
Conservation Service in the amount of $47,750.60.

2Z. WVoxds importing singular number shall include the
plural number in each case and vice versa; words importing persons
shall include firms and corporaticns; and words importing and
mscul.:lne or neuter gender shall include all other genders.



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

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

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

Section 1.02. Authoxity of This Oxdipnance. This
Ordinance is enacted pursuant to the provisions of the Act and
other applicable provisions of law.

Section 1.03. PFindings. It is hereby found, determined
and declared that:

A. The Town now owns and cperates a waterworks system,
furnishing water service to residences, premiges and businesses
residing or located within and without the area of the Town.

B. Certain improvements to the System were financed in
part by the proceeds from the Prior Bonds authorized pursuant to
the Prior Ordinance.

C. The Prior Bonds of the Town are currently
outstanding in the principal amount of $126,487.34.

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

B. It is deemed necessary and desirable for the health,
welfare and safety of the inhabitants of the Town that thers be
constructed certain extensions, additions, betterments and
improvements to the System in accordance with the plans and
specifications prepared by the Consulting Bngineers, which Project
is generally described in Exhibit A attached hereto and by this
reference made a part hereof.

P. The Town has been awarded a FmHA Grant in the amount
ot $330,000 and a USDA Grant in the amount of $47,750.60.

G. The estimated maximum cost of the construction of
the Project is approximately $1,083,000, of which $660,000 will be
permanently obtained from the proceeds of the Series A Bonds and
$45,000 will be permanently obtained from the proceeds of the
Series B Bonds herein authorized, $330,000 will bo obtained from



the PmHA Grant, and $47,750.60 will be obtained from the USDA
Grant. The Town may cbtain other Grants as may be necessary or
available to pay costs of Project.

!

' H. It is deemed necessary for the Town to issue its
Series A Bonds in an aggregate principal amount not to -exceed
$660,000 and igsue its Series B Bonds in an aggregate principal
amount not to exceed $45,000 to permanently finance the costs of
acquisition and construction of the Project. Said costs shall be
deemed to include the cost of all property rights, easements, and
franchises deemed necessary therefor; the cost of the construction
of said extensions, additions, betterments and improvements to the
System and any other expenses necessary, incidental, desirable or
appurtenant to the acquisition and constxuction of the Project and
the placing of the same in operation, and the performance of the
things therein required or permitted, in connection with any
thereof; the cost of designing the Project; the cost of interim
financing for such Project, if any; interest on the Original Bonds
prior to, during and for six months after the estimated date of
completion of construction of the Project; engineering and legal
expenses; expenses for estimates of costs and revenues; expenses
for plans, specifications and surveys; expenses for the service of
registrars, paying agents, depositories or other agents in
connection with the issuance of the Original Bonds and such other
expenses as may be necessary or desirable to said acquisition and
construction of the Project and placing the same in operation and
the financing authorized by this Ordinance.

I. The period of usefulness of thc System after
c:rnplecicn of the Project will not be less than forty years. °

J. The estimated Gross Revenues to be derived in each
yeu after the issuance of the Original Bonds from the operation of
the System will be sufficient to pay all the cost of the operation
and maintenance of said System, the principal of and interest on
the Prior Bonds authorized to be issued pursuant to the Prior
Ordinance, the principal of and interest on the Original Bonds
authorized to be issued pursuant to this Ordinance and all sinking
fund, reserve and other payments provided for in the Prior
Ordimco and in this Ordinance.

K. The Town derives revenues from the System and upon
the issuance of the Original Bonds the Town will grant the
Government a first lien on the Gross Revenues of the System on a
parity with the lien of the Prior Bonds. The Town has received or
has requested the written consent from the holder of the Prior
Bonds consenting to the issuance of the Original Bonds om a parity
vir.h the Prior Bonds.

L. Prior to the sale of the Original Bonds, the Towm
w:l.11 have complied with all requirements of West Virginia law



relating to the authorization of the comstruction, acquisition and
operation of the Project and issuance of the Original Bonds,
including, among other things, obtaining a Certificate of Public
Convenience and Necessity from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal
having expired.

M. Prior to the sale of the Original Bonds to the
Original Bonds Purchaser, the Town will have cbtained the written
consent of the holder of the Prior Bonds.

‘ Section 1.04. Oxdipance Constituting Contract. In
consideration of the acceptance of the Bonds authorized to be
issued hersunder by those who shall hold the same from time to
time, this Ordinance shall be deemed to be and shall constitute a
contract between the Town and such Bondholders, and the covenants
and agreements herein set forth to be performed by said Town shall
be for the equal benefit, pro:cccion and security of the legal
Holders of such Bonds.



ARTICLE IIX

AUTHORIZATION OF EXTENSIONS, ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE SYSTEM

Section 2.01.

Battermenta and Improvements. There is hereby authorized the
construction and acquisition of the Project im accordance with
plans and specifications prepared by the Consulting Engineers;
provided, that such plans and specifications, and the acquisition
and construction of the Project in accordance therewith, are
subject to the issuance by the PSC of a certificate of convenience
and public necessity and to specific authorization by the Council
pursuant to a Supplemental Resolution.

The Town has raceived bids or entered into contracts for
:ho acquigsition and construction of the Project.



ARTICLE IIX

AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION OF BONDS

' Section  3.01. Authoxization _ of the  Oxiginal
Bonds. Subject and pursuant to the provisions thereof, the Bonds
of the Town to be known as "The Town of Harrisville, West Virginia
Water Revenue Bonds, Series 1994 A®" and "The Town of Harrisville,
West Virginia Water Revenue Bonds, Series 1994 B" (the "Original
Bonds") are hereby authorized to be issued in an aggregate
principal amount not to exceed Six Hundred Sixty Thousand Dollars
($660,000) for the Series A Bonds and in an aggregate principal
amount not to exceed Forty-Five Thousand Dollars ($45,000) for the
Series B Bonds for the purpose of permanently financing a portion
of the Costs of the Project.

Section 3.02. Desacription of QOrigipgal Bonds. The
Original Bonds shall be issued in the form of a single bond for
each series designated "Water Revenue Bonds,® No. AR-1 for the
Series A Bonds and "Water Revenue Bonds,® No. BR-1 for the Series
B Bonds in the principal amount not to exceed $660,000 and $45,000,
respectively, fully registered to the Original Bond Purchasers.
The Original Bonds shall be dated on the date of delivery thereotf.
The Bonds shall bear interest from date of delivery but only upon
the amounts advanced thersunder, payable monthly, conmencing on the
first day of the month following the month in which the Bonds are
issued, at a rate not to exceed four and one-half pexcent (4.5%)
per annmum and shall be sold for an amount not to exceed par value
thereof.

Notwithstanding any provision of the Bonds to the
contrary, each Bond shall evidence only the indebtedness reflected
as ocutstanding on the Record of Advances and Payments attached
thereto. Interest shall accrue only on the amount of each advance
from its actual date as listed on said Record of Advances, and
payments and shall cease to accrue on the amount Outstanding, or

portions thereof, as the same are paid, as reflected by said Record
of Advances and Payments.

The said principal and interest shall be paid in the
following installments on the following dates: Monthly
installments of interest only on the amounts advanced thersunder,
coomencing the first day of the month following the month of
delivery of the Bonds and continuing on the corresponding day of
each month for the first 24 months atter the date hereof, and
thereafter in installments of $3,030 covering princi and
interest on Bond No. AR-1, and $207 covering principal and interest
on Bond No. BR-1, on said corresponding day of each month, except
that the final installment on the Bonds shall be paid at the end of
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40 years from the date of the Bonds, in the sum of the unpaid
principal and interest due on the date thereof, and except that
prepayments may be made as provided therein.

The Original Bonds shall be subject to prepayment of
scheduled installments, or any portion thersof, at the option of
the Town, shall be payable as provided in the Bond forms
hereinafter set forth and shall be subject to the cother terms and
provisions set forth in the Bonds and in the Supplemental
Resolution.

' Section 3.03. Execution of the Bonds. The Bonds shall
be exscuted in the name of the Town by the Mayor, and the seal of
the Town shall be affixed thereto and attested by the Recordsr. In
case any one or more of the officers who shall have signed or
sealed the Bonds shall cease to be such officer of the Town before
the Bonds 8o 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 Bond may
be signed and sealed on behalf of the Town by such person as at the
actual time of the execution of such Bond shall hold the proper
office in the Town, although at the date of such Bond such person
may not have held such office or may not have been so authorized.

‘ Section 3.04. Authantication and Regiatration. No Bonds
shall be valid or obligatory for any purpose or eantitled to any
security or benefit under this Ordinance unless and until the
Certificate of Authentication and Registration on such Bonds,
substantially in the form set forth in Section 3.07, shall have
been manually executed by the Registrar. Any such exscuted .
Certificate of Authentication and Registration upon any such Bonds
shall be conclusive evidence that such Bonds have been
authenticated, registered, and delivered under this Ordinance. The
Certificate of Authentication and Registration on any Bonds shall
ba deemed to have been exscuted by the Registrar if manually signed
by an authorized officer of the Registrar, but it shall not be
necessary that the same officer sign ths Certificate of
Authentication and Registration on all of the Bonds issued
hereunder.

Section 3.05. Negotiabllity: Registration. The 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 Bondholder, in accepting any said Bonds,
shall be conclusively deemed to have agreed that such Bonds shall
be, and have all of the qualities and incidents of, a negotiable
instrument under the Uniform Commercial Code of the State, and each
successive Bondholder shall further be conclusively deemed to have
agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value. SO long as any of the Bonds remain
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Outstanding, the Registrar shall keep and maintain books for the
registration and transfer of the Bonds. Notwithstanding the
foregoing, the Bonds shall be transferable only by transfer of
registration upon the Bond Register by the registered owner thereof
in person or by his attorney or legal representative duly
authorized in writing, upon surrender thereof, together with a
written instrument of transfer satisfactory to the Registrar duly
exscuted by the registered owner or such duly authorized attorney
or legal representative. Upomn the transfer of a Bond, there shall
be issued at the option of the Bondholder or the transferee another
Bond or Bonds of the aggregate principal amount equal to the unpaid
amount of the transferred Bond.

In all cases in which the privilege of exchanging Bonds
or transferring the Bonds is exsrcised, Bonds shall be delivered in
accordance with the provision of this Orxdinance. All Bonds
surrendered in any such transfer shall forthwith be cancelled by
the Registrar. For every such transfer of Bonds, the Registrar may
make a charge sufficient to reimburse his office for any tax, fee
or other governmental charge required to be paid with respect to
such transfer and the cost of preparing each newv Bond upon each
transfer, and any other expenses of said Registrar incurred in
connection therewith, which sum or sums shall be paid by the person
requesting such transfer as a condition precedent to the exercise
of the privilege of making such transfer; provided, the Town shall
pay any such expenses incurred in connection with a transfer or
exchange by the Government. The Registrar shall not be cbligated
to make any such transfer of Bonds during the tem (10) days
preceding any interest payment on the Bonds or after notice of any
prepayment or redemption of the Bonds has been given.

Any registration or transfer of registration ot Bonds
shall include supplying the Registrar with a Federal EBEmployer
Identification Number of the Bondholder (or comparable identifying
information if the Bondholder is not a corporate entity) and such
other information and shall comply with such other requiremants as
shall be determined by nationally recognized bond counsel to be
necessary to render the interest on the Bond excludable from gross
income for purposes of federal income taxation.

Section 3.06. Randa Mutilated, Deatroved, Stolen or
Lost. In case any Bond shall become mutilated or be destroyed,
stolen or lost, the Town may in its discretion issue and deliver,
and the Registrar shall authenticate, a new Bond 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 the Town proof of his ownership thereof and satisfactory
indemmity and complying with such other reascnable regulations and
conditions as the Town and the Registrar may prescribe and paying
such expenses as the Town and the Regigtrar may incur. Any Bond so



surrendered shall be cancelled by the Registrar and held for the
account of the Town. If such Bond shall be matured or be about to
mature, instead of issuing a substitute Bond, the Town may pay the
same, upon being indemnified as aforesaid, and, if such Bond be
lost, stolen, or destroyed, without surrender therefor.

Any such duplicate Bond issued pursuant to this section
shall constitute as original, additional contractual obligation on
the part of the Town, whether or not the lost, stolen or destroyed
Bond be at any time found by any one, and such duplicate Bond ehall
be entitled to equal and proportimto benefits and rights as to
lien and source of security for payment from the revenues plodgod
herein with all other Bonds issued hersunder.

Section 3.07. FPorm of Bonda. Subject to the provisions
of thig Ordinance, the text of the Original Bonds and the other
details thereof shall be of subltantinly the following tenor, with
such omissions, insertions and variations as mr be necessary and
desirable and authorized or permitted Dby s Ordinance, the
Supplemental Resolution or any subsequent resolution or ordinance
adopted or enacted prior to the issuance thereof, providad that the
Original Bonds shall be issued in two series with such variations
as are set forth in the supplemental resolution:
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(Form of Bond AR-1)

No. AR-1
THE TOMN OF HARRISVILLE, WBST VIRGINIA
WATER REVENUB BONDS, SERIES 1994 A

$660,000 Date: August __, 1994

Registered Owner: Farmers Home Administration
7% High Street
P. O. Box 678
Morgantown, WW 26505

FOR VALUE RECRIVED, THE TONN OF HARRISVILLE, WRST
VIRGINIA (herein called the "Borrower®), promises to pay to the
order of the United States Department of Agriculture, Farmers Home
Administration (herein called the "Government®), National Finance
Office, 1520 Market Street, St. Louis, Missouri 63103, or at such
other place as the Government may hereafter designate in writing
and in the manner provided below, the principal sum of Six Hundred
Sixty Thousand Dollars ($660,000) or such lesser amount as shall
then be reflected on the Record of Advances and Pa ts attached
hereto and incorporated herein by reference, plus interest on the
unpaid principal balance at the rate of four and one-half percent
(4.5%) per annum. Notwithstanding any provisicn of this Bond to
the contrary, this Bond shall evidence only the indebtedness
reflected as outstanding on the Record of Advances and Payments
attached hereto. Interest shall accrue only on the amount of each
advance from its actual date as listed on said Record of Advances
and Payments and shall cease to accrue on the amount outstanding,
or portions thereof, as the same are paid, as reflected by said
Record of Advances and Payments.

The said principal and interest shall be paid in the
following installments on the following dates: Monthly
ingstallments of interest only on the amounts advanced hersunder,
commencing the first day of the month following the month of
delivery of this Bond and continuing on the corxresponding day of
each month for the first 24 months after the date hereof, and
installments of $3,030 covering principal and interest, thereafter
on said corresponding day of each month, except that the final
installment shall be paid at the end of 40 years from the date of
this Bond, in the sum of the unpaid principal and interest due on
the date thereof, and except that prepayments may be made as
provided herein below. This consideration shall support any
agreement modifying the foregoing schedule of payments.



Bvery payment made on any indebtedness evidenced by this
Bond shall bs applied first to interest computed to the effective
date of the payment and then to principal.

Prepayments of scheduled installments, or any portion

thereot. may be made at any time at thes option of Borrower. RExtra

payments, as defined in the regulations of the Farmers Home

Administration, shall, after payment of intarest, be applied to the

installments last to become dus under this Bond and shall not

affect the ocbligation of Borrower to pay the remaining installments
as scheduled herein.

Any amount advanced or expended by the Government for the
collecr.:lon hereof or to preserve or protect any security or other
instrument exscuted in connection with the loan evidenced hereby,
at the option of ths Government, shall become a part of and bear
interest at the same rate as the principal of the debt evidenced
hereby and be immediately due and payable by Borrower to the
Government without demand. Borrower agrees tO use the loan
evidenced hereby solely for purposes authorized by the Government.
The Borrower has gmted to the Government a lien on the proceeds
of the Bond until such proceeds are expended for authorised

purposes.

This Bond is issued to permanently finance a portiom of
thc cost of comstruction and acquisition of certain extensions,
additions, betterments and improvements to the Town’s waterworks
system (the °Project®) (the Project, together with the existing
waterworks system of the Town and any further extensions,
additions, betterments and improvements thereto, herein called the
'System®) under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including
particularly Article 19 of Chapter 8 of the Code of West Virginia,
1931, as amended, and an ordinance duly enacted by the Town Council
of The Town of Harrigsville on the day of August, 1994, as
supplemented by a resolution duly adopted by said Town Council on
the day of August, 1994 (herein collectively called the
*Ordinance®), and is subject to all the terms and conditions of
said Ordinance. 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 this Bond under
the Ordinance.

_ THIS BOND SHARES A PFIRST LIEN PARITY POSITION WITH
RESPRCT TO SOURCES OF AND SECURITY FOR PAYMENT AS THE OUTSTANDING
THE TONN OF HARRISVILLRE WATER REVENUB PROMISSORY NOTE, SERIBS 1967,
DATED AUGUST 4, 1967, ISSUED IN THRE ORIGINAL PRINCIPAL AMOUNT OF
$280,000 (THR °"PRIOR BONDS®") AND THE TOWN OF HARRISVILLE, WEST
VIRGINIA WATER REVENUE BONDS, SERIES 1994 B ISSUED SIMULTANBOUSLY
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HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF $45,000 (THR °"SERIES
1994 B BONDS") .

This Bond is payable only from and secured by a pledge of
a first lien on the Gross Revemes (as defined in the Ordinance),
on a parity vith the lien of the Prior Bonds and the Series 1994 B
Bonds, to be derived from the operation of ths System, moneys in
the Debt Service Resexve Account created in the Ordinance (the
*Debt Service Reserve Account®) and unexpended. process of the
Bonds. Such Gross Revenues .shall be sufficient to pay the
principal of, and interest on, this Bond, the Prior Bonds, the
Series 1994 B Bonds and all bonds which may issued for the
construction, acquisition, improvement, extemsion or bettermant of
such System as an vhen the same becoms due and payable, and which
shall be set aside and remitted to the Holdex of the Prior Bonds
t to the Prior Ordinance and to the Government as provided
herein and in the Ordinance. This Bond does not constitute an
indebtedness of the Town within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Borrower be
cbligated to pay the same or the interest hereon except from the
Net Revenues as defined in the Ordinance, derived from the
operation of said System, the moneys in the Debt Service Resexrve
Account and unexpended Bond proceeds. The Borrower in said
Ordinance has covenanted and agreed that the schedule of rates or
charxges from time to time in effect shall be sufficient to provide
for the proper and reasonable expenses of operxation, repair and
maintenance of the System; to pay all debt sexvice on the Bonds,
the Series 1994 B Bonds, and Prior Bonds and to leave a balance
each year equal to at least 110% of the amount required to pay the
amount due in any ensuing year of principal of and interest on the
Bonds and on all obligations secured by or payable from the
revenues of the System prior to or on a parity with the Bonds,
including the Prior Bonds and the Series 1994 B Bonds. Said
Borrower has entered into certain further covenants with the owner
of this Bond for the terms of which reference is made to said
Ordinance. Remedies provided the owner of this Bond are
exclusively as provided in the Ordinance, to which reference is
here made for detailed description thereof.

This Bond is transferable, as provided in the Ordinance,
only upon the books of the Registrar which shall be kept for that
purpose at the office of the Registrar, by the owner or by its
attorney or legal representative duly authorized in writing, upon
surrender of this Bond, together with a written instrument of
transfer satisfactory to the Registrar duly exscuted by the owner
or its duly authorized attorney or legal representative duly
authorized in writing.

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

Borrower hereby certifies that it is unable to obtain
suttic:len: credit elsevhere to finance its actual needs at
reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or near its community
tor loans for similar purposes and periods of time.

If at any time it shall appear to the Government that
Borrower may be able to obtain a loan from responsible cooperative
or private credit source at reasonable rates and terms for loans
for similar purposes and periods of time, Borrower will, at the
Government‘s request, apply for and accept such loan in sufficient
amount to repay the Gov.ml:.

The use of any proceeds of this Bond for a purpose that
will contribute to excessive erosion of highly erodible lands or to
the conversion of wetlands to produce an agricultural comnodity
will constitute an Bvent of Default under the Bond Ordinance.

' All money received from the sale of this Bond, after
reimburlmnt and repayment of all amounts connacted vith the
issuance hereof, as provided by law and the Ordinance, shall be
applied solely to the costs of acquisition and construction of the
Project, and there shall be and hereby is created and granted a
g:n upon such monies, until so applied, in favor of the owner of

s Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to an in the issuance of this Bond have
exigted, 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 cbligations of said Town, does not exceed
any limit prescribed by the Constitution or statutes of thes State
of West Virginia, and that a sufficient amount of the Net Revenues
of the System of said Town have been pledged to and will be set
aside into saiqd special fund by said Town for the prompt payment of
the principal of and interest on this Bond.

rovisions of the Ordinance, resolutions and statutes
undervhich s 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.

This Bond is given as evidence of a loan to Borrower made
or insured by the Government pursuant to the Rural Development Act
of 1972. This Bond shall be subject to the present regulations of
the Govermment and to its future regulations not inconsistent with
the express provisions hereof.
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IN WITNESS WHEREOF, The Town of Harrisville has caused
this Bond to be signed by its Mayor, attested by its Recorder and
its corporate seal tc be impressed hereon, all as of the date first
written above.

(Name of Borrower)

(Slgnature of Executive Official)

Mayor
(Title of Bxecutive Official)

.. Q. Bax 243
(Post Office Box No. or Street
Address)
: (Towm, State and Zip Code)
{CORPORATR SRAL])
ATTRST:

(SIgnature of Attesting Official)

Town Recorder
(Title of Attesting Official)
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This Bond is the Water Revenue Bonds, Series 1994 A,
described in the within-mentioned Ordinance and has been duly
registered in the name of the United States Department of
Agriculture, Parmers Home Administration as of the date set forth
below.

Date: August __, 1994

HUNTINGTON NATIONAL BANK WEST
VIRGINIA, as Registrar

Authorized Officer
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RECORD OF ADVANCES AND PAYMENTS

Advances
Date Amount Initialed By
—fal 3
—{2) 3
(3)
(4)
(5) S
~{6) 3
(1) -}
—{8) 3
{9) 3
2.0). 3
TOTAL: 8

UNITED STATES DRPARTMENT OF
AGRICULTURE, FARMERS HOMB
ADMINISTRATION

By:

(Title)
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Datas Amount Initialed By

1) S
2 3
(3) 3
—{4) 3

{5 3

L&) 8
(1) S
L8 3

(9) 8

ap s
TOTAL: $

UNITED STATES DEPARTMENT OF
AGRICULTURE, FARMERS HOMB
ADMINISTRATION

By:

{Title)
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(Form of Assignment])

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

the within Bond and does hereby irrevocably constitute and appoint
. Attorney to transfer said Bond
on the books kept for registration thereof w:l.t:h full power of
substitution in the premises.

Dated: . .

In, the presence of:
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(Form of Bond BR-1)

NO. n'l
THE TOWN OF HARRISVILLE, WEST VIRGINIA
WATER REVENUE BONDS, SERIES 1994 B

$45,000 Date: August __, 1994

Registered Owner: Farmers Home Administration
75 High Street
P. O. Box 678
Morgantown, WV 26505

FOR VALUB RBCBIVED, THERE TOWN OF HARRISVILLE, WBST
VIRGINIA (herein called the "Borrower®), promises to pay to the
order of the United States Department of Agriculture, Farmers Home

stration (herein called the "Government®), Natiomal Finance
Office, 1520 Market Strest, St. Louis, Missocuri 63103, oxr at such
other place as the Government may hereafter designate in writing
and in the manner provided below, the principal sum of Forty-Pive
Thousand Dollars ($45,000) or such lesser amount as shall then be
reflected on the Record of Advances and Payments attached hereto
and incorporated herein by reference, plus interest on the unpaid
principal balance at the rate of four and one-half percent (4.5%)
per annum. Notwithstanding any provision of this Bond to the
contrary, this Bond shall evidenco only the indebtedness reflected
as outstanding on the Record of Advances and Payments attached
hereto. Interaest shall accrue only on the amount of each advance
from its actual date as listed on said Record of Advances and
Payments and shall cease to accrue on the amount outstanding, or
portions thereof, as the same are paid, as reflected by said Recoxd
of Advances and Payments.

The said principal and interest shall be paid in the
tolloving installments on the €following dates: Momthly
installments of interest only on the amounts advanced hereunder,
commencing the first day of the month following the month of
delivery of this Bond and continuing on the corresponding day of
each month for the first 24 months after the date hereof, and
indtallments of $207 covering principal and interest, thersafter on
said corresponding day of each month, except that the final
installment shall be paid at the end of 40 years from the date of
this Bond, in the sum of the unpaid principal and interest due on
the date thereof, and except that prepayments may be made as
provided herein below. This consideration shall support any
agremnt modifying the foregoing achedule of paymants.
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Bvery payment made on any indebtedness evidenced by this
Bond shall be applied first to interest computed to the effsctive
date of the payment and then to principal.

Prepayments of scheduled installments, or any portiomn
themt, may be made at apy time at ths optiom of Bo:ronr Extra
payments, as defined in the regulations of the Farmers Home
Administration, shall, after payment of interest, be applied to the
installments last to become due under this Bond and shall not
atfect the obligation of Borrower to pay the min:l.ng installments
as scheduled hersin.

Any amount advanced or éxpendsd by the Government for the
collection hersof or to presexrve Or protect any security or other
instrument exscuted in comnectionm with the loan evidenced hereby,
at the option of the Government, shall become a part of and bear
interest at the same rate as the principal of the debt evidenced
hersby and be immediately due and payable by Borrower to the
Government without demand. Borrower agrees to use the loan
avidenced hereby soclely for purposes authorized by the Governmant.
The Borrower has granted to the Govermnment a lien on the proceeds
of the Bond until such proceeds: are expended for authorized
purposes.

This Bond is issued to permanently finance a portiom of
the cost of construction and acquisition of cextain extensions,
additions, betterments and improvemants to the Town’s waterworks
system (the °"Project®) (the Project, together with the existing
waterworks system of the Town and any further extensions,
additions, betterments and improvements thereto, herein called the
*System®) under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, incl
particularly Axticle 19 of Chapter 8 of the Code of West Virginia,
1931, as amended, and an ordinance duly enacted by the Town Council
of The Town of Harrisville on the day of August, 1994, as
supplemented by a resclution duly adopted by said Town Council on
the day of August, 1994 (herein collectively called the

*Ordinance®), and is subject to all the terms and conditions of
said Orxdipance. 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 secnr:l.:y provided for this Bond under
thc Ordinance.

THIS BOND SHARES A FIRST LIEN PARITY POSITION WITH
RESPECT TO SOURCES OF AND SBCURITY FOR PAYMENT AS THE OUTSTANDING
THE TOWN OF HARRISVILLE WATER REVENUR PROMISSORY NOTE, SBRIES 1967,
DATED AUGUST 4, 1967, ISSURD IN THR ORIGINAL PRINCIPAL AMOUNT OF
$280,000 (THRE "PRIOR BONDS®") AND THE TOMN OF HARRISVILLE, WEST
VIRGINIA WATER REVENUE BONDS, SERIES 1994 A ISSUED SIMULTANEOUSLY
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HEREWITH IN THB ORIGINAL PRINCIPAL AMOUNT OF $660,000 (THE "SERIES
1994 A BONDS®).

This Bond is payable only from and secured by a pledge of
a first lien on the Gross Revenues (as defined in the Ordinance),
on a parity with the lien of the Prior Bonds and the Series 1994 A
Bonds, to be derived from the operation of the System, moneys in
the Debt Service Reserve Account created in the Ordinance (the
*Debt Service Reserve Account®) and unexpended process of the
Bonds. Such Gross Revenues shall be sufficient to pay the
principal of, and interest om, this Bond, the Prior Bonds, the
Series 1994 A Bonds and all bonds which may issued for the
construction, acquisition, improvement, extension or betterment of
such System as an when the same become dus and payable, and which
shall be set aside and remitted to the Holder of the Prior Bonds
t to the Prior Ordinance and to the Government as provided
herein and in the Ordinance. This Bond does not constitute an
indebtedness of the Town within the meaning of any constitutional
or gtatutory provisions or limitations, nor shall the Borrower be
obligated to pay the same or the interest hereon except from the
Net Revenues as defined in the Orxdinance, derived from the
operation of said System, the moneys in the Debt Service Reserve
Account and unexpended Bond proceeds. The Borrower in said
Ordinance has covenanted and agreed that the schedule of rates or
charges from time to time in effect shall be sufficient to provide
for the proper and reasonable expenses of operation, repair and
maintenance of the System, to pay all debt service on the Bonds,
the Series 1994 A Bonds and Prior Bonds and to leave a balance each
year egqual to at least 110% of the amount required to pay the
amount due in any ensuing year of principal of and interest on the
Bonds and on all obligations secured by or payable from the
revenues of the System prior to or on a parity with the Bonds,
including the Prior Bonds and the Series 1994 A Bonds. Said
Borrower has entered into certain further covenants with the owner
of this Bond for the terms of which reference is made to said
Ordinance. Remedies provided the owner of this Bond are
exclusively as provided in the Ordinance, to which reference is
here made for detailed description thereof.

This Bond is transferable, as provided in the Ordinance,
only upon the bocks of the Registrar which shall be kept for that
purpose at the office of the Registrar, by the owner or by its
attorney or legal representative duly authorized in writing, upom
surrender of this Bond, together with a written instrument of
transfer satisfactory to the Registrar duly executed by the owner
or its duly authorized attornmey or legal representative duly
authorized in writing.

Subject to registration requirements, 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.

Borrower hereby certifies that it is unable to obtain
sufficient credit elsewhers to (finance its actual needs at
reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or near its commmunity
for loans for similar purposes and periods of timas.

If at any time it shall appear to the Government that
Borrower may be able to ocbtain a lcan from responsible cooperative
or private credit source at reasonable rates and terms for loans
for similar purposes and periods of time, Borrower will, at the
Government’s request, apply for and accept such loan in sufficient
amount to repay the Government.

The use of any proceeds of this Bond for a purpose that
wvill contribute to excessive ercsion of highly erodible lands or to
the conversion of wetlands to produce an agricultural commodity
will constitute an Bvent of Default under the Bond Ordinance.

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts connacted with the
issuance hereof, as provided by law and the Ordinance, shall be
applied solely to the costs of acquisition and comstruction of the
Project, and there shall be and hereby is created and granted a
ll:liien upon such monies, until so applied, in favor of the owner of
this m. .

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

All provisions of the Ordinance, resoclutions 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.

This Bond i@ given as evidence of a loan to Borrower made
or insured by the Government pursuant to ths Rural Development Act
of 1972. This Bond shall be subject to the present regulations of
the Government and to its future regulations not inconsistent with
the express provisions hereof.



IN WITNESS WHEREOF, The Town of Harrisville has caused
this Bond to be signed by its Mayor, attested by its Recorder and
its corporate seal to be impressed hereon, all as of the date first
written above.

(Name of Borrower)

(Signature of Executive Offlcial)

Mayoxr
(Title of Exscutive Official)

2.0, Box 243
(Post Otfico Box No. or Street
r
(Town, State and Zip Code)
[{CORPORATE SEAL]
ATTEST:

(SIgnature of Attesting official)

Iown _Raecorxder
(Title of Attesting Official)
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This Bond is the Water Revenue Bonds, Series 1994 B,
described in the within-mentioned Ordinance and has bsen duly
registered in the name of the United States Department of
Agriculture, Parmers Home Administration as of the date set forth
below.

Date: August __, 1994

HUNTINGTON NATIONAL BANK WEST
VIRGINIA, as Registrar

Authorized Officer



RECORD OF ADVANCES AND PAYMENTS
Advancen

Date Amount Initialed By

2
~3)
_(4)
(5)
_(6)
(7)
_(8)
(9)

crrrrrrrrrr

:

UNITED STATES DEPARTMENT OF
AGRICULTURE, FARMERS HOMB
ADMINISTRATION

- ar

(Title)
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Date Amount Initialed By

(1) 3
~{2) 3

(3) -
{4 3
—{5)_ 3
{8l 3
(7) ]

(9) - I
120) 3
TOTAL: §

UNITED STATES DEPARTMENT OF
AGRICULTURE, FARMERS HOME
ADMINISTRATION

By:

(Title)
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{Form of Assignment)

.FOR VALUR RECBIVED the undersigned sells, assigns, and
transfers unto

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

Dated: . .

In the presence of:
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ARTICLE IV
LINE OF CREDIT

Seccion 4.01. Authorization of Line of Credit. To
provide funds for the acquisition and construction of the Project
pending receipt of grant receipts or bond proceeds, the Town is
hereby authorized to arrange for a Line of Credit in an amount not
to exceed $705,000. The amount and terms of the Line of Credit may
be approved by a resolution supplemental hereto.

Section 4.02. Authorization of Credit Line Note. For
the purpose of evidencing any draw upon the Line of Credit and
thus, of financing a portion of ..the cost of acquisition and
construction of the Project, there may be issued the Credit Line
Note of the Town in an amount and upon such terms as set forth in
a resolution supplemental hereto. The Credit Line Note may be
issued in single, fully registered form and dated as of the date of
delivery thersof. There shall be attached to the Credit Line Note
a Record of Advances and Payments, upon which the date and
principal amount of any draw u gon the Line of Credit, the date and
amount of any payment of principal of the Credit Line Note and the
amount of the Credit L:Lno Note ocutstanding after either of said
transactions shall be recorded. Anything to the contrary herein,
in the Line of Credit Agreement or therein notwithstanding, the
Credit Line Note shall evidence only the outstanding indebtedness
recorded on the Racord of Advances and Payments attached therato,
and interest shall accrue only on the amount if each advance from
the actual date thereof as listed on said Record of Advances and
Payments. Each such advance shall bear interest, payable at such
times and at a rate set forth in a supplemental resolution, but not
to exceed the then legally permissible limit. Interest shall cease
to accrue on the amount of the Credit Line Note ocutstanding, or
portions thereof, as the same are paid, as reflected by said Record
of Advances and Payments. The Credit Line Note shall maturs not
more than thirty (30) months from the date thereof. The Credit
Line Note shall be subject to such further terms as shall be
provided by the Line of Credit Agreement. Notwithstanding the
foregoing, the terxrms of the Credit Line Note, other than the
principal amount thereof, may be modified by resolution
supplemental and amendatory hereto, subject to the limits of the
Act.

The Credit Line Note shall be payable as to principal
upon surrender at the principal office of the Notes Registrar, in
any coin or currency which on the date of payment of principal is
legal taender for the payment of public and private debts under the
laws of the United States of America; provided, that any partial
payment or principal prior to the final maturity of the Cred:l.t: Line
Note shall be recorded on the Record of Advances and Payments
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attached to the Credit Line Note, and the Credit Line Note shall be
raturned to the Registered Owner. Interest on the Credit Line Note
shall be paid by check or draft mailed to the Registered Ownerx
thereof at the address as it appears on the boocks of said Notes
Registrar; provided, that, at the option of the Registered Owner,
such payment may be made by wire transfer or such other lawful
method as shall be mutually agreeable.

' Section 4.03. Execution of Credit Line Nota. The Credit
Line Note shall be exacuted in the name of the Town by the
signature of its Mayor, and the seal of the Town shall be impressed
thereon and attested by the signature of the Recorder. Any Credit
Line Note may be signed and sealed on behalf of the Town by such

as at the actual time of the execution of such Credit Line
Note shall hold the proper office of the Town, although at the date
of such Credit Line Note such person may not have held such office
or may not have been 8o authorized.

Section 4.04. .
Subject to the restrictions on transfer set forth below, the Credit
Line Note shall be and have all of the qualities and incidents of
a negotiable instrument under the Uniform Commercial Code of the
State, and each successive Registered Owner, in accepting the
Credit Line Note, shall be conclusively deemed to have agreed that
said Credit Line Note shall be incontestable in the hands of a hopa
£ida holder for value. .

_, So long as the Credit Line Note or any portion thereof
remaing Outstanding, the Notes Registrar shall keep and maintain
books for the registration and transfer of the Credit Line Note.
The Credit Line Note shall be transferable only upon the books of
the Notes Registrar which shall be kept for that purpose at the
office of the Notes Registrar (and in such capacity as paying
agent) by the Registered Owner thersof in person or by its attorney
duly authorized in writing, upon surrendexr thereof, together with
a .written instrument of transfer satisfactory to the Notes
Registrar duly executed by the Registered Owner or its duly
authorized attorney. Upon the transfer of the Credit Line Note,
there shall be igssued at the option of the Registered Owner or the
transferee another Credit Line Note or Notes of the aggregate
stated principal amount equal to the stated principal amount of
such transferred Credit Line Note not paid as reflected on the
Record of Advances and Payments attached thereto and outstanding in
the aggregate principal amount equal to the advanced but unpaid
amount of the transferred Credit Line Note as reflected on the
Record of Advances and Payments attached thereto.

In all cases in which the privilege of transferring the
Crédit Line Note is exercised, Credit Line Notes shall only be
issued in accordance with the provisions of this Ordinance and the
Supplemental Resolution. All Credit Line Notes surrendered in any
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such transfers shall forthwith be cancelled by the Notes Registrar.
For every such transfer of Credit Line Notes, the Notes Registrar
may make a change sufficient to reimburse its office for any tax,
fee or other governmental charge required to be paid with respect
to such transfer and thes cost of preparing each Credit Line Note
upon each transfer, and any other expenses of the Notes Registrar
incurred in connection therewith, which sum or sums shall be paid
by.the person requesting such transfer as a condition precedent to
the exsrcise of the privilege of making such transfer. The Notes
Registrar shall not be obligated to make any such transfer of
Credit Line Notes during the tem (10) days preceding an interest
payment date on the Credit Line Notes or after notice of any
prepayment of the Credit Line Notes have been given.

Section 4.05. Form of Credit Lins Nota and Line of
Credit Agreemant. The text of the Credit Line Note and the Line of
Credit Agreement shall be in substantially the form set forth in
the Supplemental Resolution. The Line of Credit Agreement shall be
executed on behalf of the Town by the Mayor. The Credit Line Note
shall not become valid until manually authenticated and registered
by the Notes Registrar.



ARTICLE V
SYSTEM REVENUES AND APPLICATION THEREOF
Section 5.01. Syatem Revenues and Application Thereof.

So long as any of the Bounds shall be Outstanding and unpaid, the
Town covenants with the Bondholders as follows:

Disposition of System Revenuas. The entire Gross Revenues derived
from the operation of the System and all parts thereof shall be
deposited by the Town in the Revenue Pund which was established
under Section 8 of the Prior Ordinance and which is continued
hereby. The Revenue Fund shall constitute a trust fund for the
purposes provided in this Ordinance and shall be kept separate and
distinct from all other funds of the Town 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) Pirst, from the moneys in the Revenue Fund, the
Town shall make the payment required by Section 8 of the Prior
Ordinance and shall similtanecusly on the first day of each month,
coomencing on the first day of each month commencing thirty (30)
days following delivery of the Original Bonds, apportion and set
apart out of the Revenue Fund and remit to the office and place
designated by the Original Bonds (herein called the "Sinking Pund®)
the monthly payment of interest set forth in the Supplemental
Resolution or such lesser amount as is required to pay the interest
on the Series A Bonds and the Series B Bonds as evidenced by the
Record of Advances and Payments attached to each Bond as set forth
in the Bond forms in Section 3.07.

(2) Next from the moneys in the Revenue Fund, the
Town shall make the payment required by Section 8 of the Prior
Ordinance and shall simultanecusly on the first day of each month
as provided by the Supplemental Resolution, apportion and set apart
from the Revenue Fund and remit to the Sinking Fund the monthly
payment of principal set forth in the Supplemental Resolution or
such lesser amount as is evidenced by the Record of Advances and
Payments attached to each Bond as set forth in the Bond forms in
Section 3.07, such amount or amounts being the amount required to
amortize the principal of the Bonds over their respective lives.

The deposits to the Sinking PFund provided in this
paragraph and in (1) above, constitute actual payments of principal
and interest on the Series A Bonds and the Series B Bonds issued to
the Government. The amounts required for principal and interest
payments on bonds issued hereunder, other than the Bonds sold to
the Government, shall be deposited into a sinking fund created by
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a Supplemental Resolution. As long as the Government is the owner
of the Original Bonds the payment of the principal and interest
shall be made to the Govermment at the place designated in writing
by the Government.

(3) Next, the Town shall pay all Operating Expenses
of the Systen. .

(4¢) The Town shall next transfer from the Revenue
Fund the transfer required by Section 8 of the Prior Ordinance and
simultanecusly shall deposit in a Debt Service Reserve Account at
the Commission or at a banking institution approved by the
Government (herein the "Debt Service Reserve Account®), or in the
case of bonds other than the Original Bonds in the reserve account
in the sinking fund or otherwise as designated by Supplemental
Resolution, on the first day of each month of each year, beginning
with and including the month in which payments from the Revenue
Fund for interest on the Bonds are commenced, an amount equal to
120th of the Reserve Requirement for the Series A Bond ($303 per
month until balance is $36,360) and the Series B Bond (320 per
month until balance is $2,484). A separate Debt Service Reserve
Account shall be established for each of the Original Bonds.

No further payments shall be made into the Debt Service
Reserve Account when there shall have been deposited therein, and
as long as there shall remain on deposit therein, an amount equal
to the Reserve Requirement for the Series A Bond and the Series B
Bond. A separate Debt Service Resexrve Account shall be established
for each of the Original Bonds. Moneys in the Debt Service Reserve
Account shall be used only for the purpose of payment of principal
of or interest on the Series A Bond and the Series B Bomnd. A
separate Debt Service Reserve Account shall be established for each
of the Original Bonds when moneys in the Revenue Fund or,. in the
case of Bonds other tham the Original Bonds, the funds in the
sinking fund created by Supplemental Resolution are insufficient
therefor and for no other purpose.

Any withdrawals from the Debt Service Reserve Account
which result in a reduction in the balance of the Debt Sexvice
Reserve Account to below the Reserve Requirement shall be
subsequently restored from the first Net Revenues available after
all required payments to the Sinking Pund and Debt Service Reserve
Account for the Series A Bond and the Series B Bond. A separate
Debt Service Reserve Account shall be established for each of the
Original Bonds and the Prior Bonds, including any deficiencies for
prior payments, have been made in full.

As and when additicnal bonds ranking on a parity with the
Original Bonds and the Prior Bonds are issued, provision shall be
made by Supplemental Resolution for additional payments sufficient
to pay the interest on such Additional Bonds and to accomplish
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retirement thereof at or before maturity and to accumilate a
balance in the respective Debt Service Reserve Accounts in an
amount equal to the maximum provided and required to be paid in
principal and interest in any succeeding year for account of all
the Original Bonds and the Prior Bonds.

To the extent that moneys are not available to make all
of the payments described in Paragraph (1), (2) and (4) of this
Section 5.01(A), the Town shall pro rate such payments among the
Series A Bond, the Series B Bond and two prior Boads.

(5) Thereafter, from the moneys remaining in said
Revenue Pund, the Town shall next, on the first day of each month
commencing with the month succeeding the first full calendar month
after commencement of operation of the Project, remit to the
Depository Bank for deposit in a special account created in Section
8 of the Prior Ordinance and continued hereby designated the
*Depreciation Account,” a sum equal to $300 ($3,600 per year). No
further payments shall be required to be made into said
Depreciation Account when there shall have been deposited therein,
and so long as there shall remain on deposit therein, an amount
equal to $36,000. The deposit to the Depreciation Account required
hereunder is in addition to the amount required in the Prior
Ordinance. All funds in said Depreciation Account shall be kept
apart from all other municipal funds, and all or any part of said
fund may be invested as provided by Article X. Withdrawals and
disbursements may be made from said Depreciation Account for
replacements, emergency repairs, additions, betterments or
improvements to the System, deficiencies in the payment of
principal and interest on the Prior Bonds, the Original Bonds, or
debt service on cobligations not on a paril:{n::th the Bonds, the
proceeds of which cbligations were used to £ ce such additions,
betterments or improvements.

(6) If all of the above required payments are then
current, the Town may use any moneys remaining in the Revenue Pund
for the following purposes: (a) for prepayment of the amount, or
any part thersof, of the Bonds outstanding in accordance with the
terms thereof, (b) additions, betterments or replacements to the
System which the Consulting Engineers certify are needed and/or
(c) payments of principal and interest on subordinate waterworks
and sewerage system revenue bonds or other cbligations which may
hereafter be issued by the Towm.

: B. All of the funds and accounts provided for above
shall constitute trust funds and shall be used only for the
purposes provided herein.

C. The moneys in excess of tha sum insured by the
maximum amounts insured Dby the Federal Deposit Insurance
Corporation in the Revemue Fund, in the Debt Service Reserve
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Account and in the Depreciation Account shall at all times be
secured, to the full extent thereof in excess of such insured sum,
by Government Obligations or such other cbligations as shall be
eligible as security for deposits of state and municipal funds
under the laws of the State.

D. 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 on the subsequent
payment dates; provided, that all deposits, including on account of
deficiencies, shall be made in the order of priority as set forth
in Paragraph A above, and no payment of lower priority shall be
made if there exists a deficiency in a fund or account higher of
priority. No such deficiency shall exist solely because this
required payment in the Debt Service Reserve Account have not, as
of such date, funded such account to the requirement therefor.

, B. All remittances made by the Town to the Government
or.to the Commission shall clearly identify the fund or account
into which each account is to be deposited.

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

Section 5.02. Excess Bond Proceeds. The Town shall

apply any excess proceeds frxom the Original Bonds not required by
the Project as instructed in writing by the Government.
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ARTICLE VI
APPLICATION OF BOND PROCEEDS

Section 6.01. Application of Bond Proceeds.

From the moneys from time to time received from the sale
of the Original Bonds, the following amounts shall be first
deducted and deposited as follows:

, A. The sum required, with other moneys available
therefor, to pay interest on the Original Bonds during construction
and for a period up to six months therxeafter shall be deposited in
the Construction Trust Fund, hereinafter created. .

. B. The sum nsecessary to pay the Cost of the Project
shall be deposited in the Construction Trust Fund.

Section 6.02. Conatruction Truat Pund.

There is hereby created with ths Depository Bank a
special fund to be known as the "Construction Trust Fund,* which
fund shall be kept separate and apart from all other funds of the
Town, and shall be drawn out, used and applied by the Town solely
for the payment of the costs of construction and acquisition of the
Project and purposes incidental thereto, for the payment of
interest on ths Original Bonds during construction and for a period
up to six months thereafter and for no other purposes whatsoever.
Thée moneys in said fund shall be secured at all times by the
deposit by such bank, as security, of Government Obligations
a fair market value at least equal to the balance in said fund in
excess of the amount insured by the Federal Deposit Insurance
Corporation. Any moneys not needed immediately for said purposes
may, with the consent of the Government and the Consulting
Engineers, be invested pursuant to Article VIII and in compliance
with the Letter of Conditions. If for any reason the amounts on
deposit in the Construction Trust Fund are not necessary for, or
are not applied to, such purposes, then such unapplied amounts
shall be deposited by the Town as determined by the rules and
regqulations of the Government. All such proceeds shall constitute
a trust fund for such purposes, and there is hereby created a lien
upon such moneys, until so applied, in favor of the Holders of the
Original Bonds herein authorized.

Expenditures or disbursements from said Construction
Trust Fund, except for leqal, fiscal and engineering expenses and
expenses in connection with the issuance and sale of the Original
Borids shall be made only aftex such expenditures or disbursements
have been approved in writing by the Consulting Engineers, the
Authorized Officer and the Govermment.
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ARTICLE VII
ADDITIONAL COVENARTS OF THE TONN

, Section 7.01. Genexal Covepantm of the Town. All the
covenants, agreements and provisions of this Ordinance shall be and
constitute valid and legally binding covenants of the Town and
shall be enforceable in any court of competent jurisdiction by any
Holder or Holders of the Bonds. In addition to the other
covenants, agreements and provisions of this Ordinance, ths Town
hereby covenants and agrees with the Bondholders as hereinafter
provided in this Article VI. All such covenants, agrsements and
provisions shall be irrevocable, except as provided herein, as long
as the Bonds or the interest thereon is Outstanding and unpaid or
until there shall have been set apart in the Sinking Fund and Debt
Service Reserve Account with respect to Bonds other than the
Original Bonds, a sum sufficient to pay when due, the entire
principal amount of the Bonds remaining unpaid, together with
interest accrued and to accrue thereon.

Section 7.02. Haonda Not To Be Indebtedugss of tha Town.
The Original Bonds shall not be or constitute an indebtedness of
the Town within the meaning of any comstitutional, statutory or
charter limitation of indebtedness, but shall be payable solely
from a pledge of a first liem, on a parity with the lien of the
Prior Bonds, on the Gross Revenues of the System, as herein
provided. No Holder or Holders of any Bonds issued hersunder shall
ever have the right to compel the exercise of the taxing power of
the Town to pay said Bomds or the interest thereon.

Section 7.03. Bonds Secured Ry Pledae of Gross Revenues:
. The payment of the debt service of all of

Statutory Morxtgage Lien

the Original Bonds issued hereunder shall be secured forthwith
equally and ratably by a first lien on the Gross Revenues derived
fram the operation of System, on a parity with the lien of the
Prior Bonds, to the extent necessary tO make the payments required
under Section 4.01. The Gross Revenues derived from the System, in
an amount sufficient to pay the principal of and interest on the
Prior Bonds and the Bonds herein authorized, and to make the
payments into the Sinking Fund and Debt Service Reserve Account and
all other payments provided for in this Ozdinance and the Prior
Ordinance, are hereby irrevocably pledged in the manner provided
herein and therein, to the payment of the principal of and interest
on the Bonds herein authorized and the Prior Bonds as the same
became due, and for the other purposes provided in this Ordinance.

For the further protection of the holder of the Original

Bonds and the Prior Bonds, the statutory mortgage liem upan the
System created by Chapter 8, Article 19, Section 4 of the Code of
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West Virginia, 1931, as amended, is hereby specifically recognized
by the Town.

Section 7.04. Rateg. Prior to the issuance of the
Original Bonds, equitable rates or charges for the use of and
sexrvice rendered by the System will be established all in the
manner and form required by law, and copies of such rates and
charges so established will be continucusly on file in the Office
of the Recorder each of which copies will be open to inspection by
all interested parties. The schedule of rates and charges shall at
all times be sufficient to pay the Operating Expenses of the
System, provide an adequate Debt Sexvice Reserve Account and
adequate Depreciation Account and fay the principal of and interest
on the Prior Bonds and all Bonds issued hereunder. Such schedule
of rates and charges shall be changed and readjusted whenever
necessary so that the aggregate of ths 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 Town hereby covenants and agrees that the schedule of
rates or charges from time to time in effect shall be sufficient
(1) to provide for all reascnable Operating Expenses of the System,
and (ii) to leave a balance each Fiscal Year equal to the maximum
amount required in any succeeding Fiscal Year for the payment of
principal of and interest on the Prior Bonds and to leave a balance
each Fiscal Year equal to at least 110% of the average annual debt
sexvice on the Prior Bonds and the Bonds Outstanding and of the
average annual debt service of any other cbligations of the Town
payable from revenues of the System.

: Section 7.05. Completion. Opexation and Maintenance.
The Town will expeditiocusly complete the Project in accordance with
the plans and specifications prepared by the Congsulting Engineers,
subject to changes permitted by the Town and the Government, and
will maintain the System in good condition and will operate the
same as a revemue-producing enterprise in an efficient and
economical manner, making such expenditures for equipment and for
renewal, repair and replacement as may be proper for the econamical
operation and maintenance thereof from the revenues of the System
in the manner provided in this Oxdinance.

Section 7.06. Sale of the Syatem. So long as the
Original Bonds are Outstanding, the System may be sold,
transferred, mortgaged, leased or otherwise disposed of or
encumbered only with the written consent of the Government, and
such consent will specify the disposition of any such sale or
transfer. So long as the Prior Bonds ares cutstanding, the System
may be sold, transferred, mortgaged, leased, or otherwise disposed
of only in accordance with the terms of the Prior Ordinance and
with the written consent of the Government.
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Section 7.07. annmumm_mxmmmm

shall not iuuo any other obligation- vhanomr. except: pari passu
additional bonds (°*Additional Bonds®) provided for in Section 7.08
hereof, payable from the revenues of the System which rank prior
to, or equally, as to liem on, and source of and security for
payment from, such revenues with the Original Bonds; and all
obligations hereafter issued by the Town payable from the revenues
of the System, except such Additional 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 Original Bonds, and as
long as the Prior Bonds are Outstanding, the Additional Bonds will
be subordinate to the Prior Bonds and the Original Bonds.

The Town shall not cresate, Or cause or permit to be
cteated, any, debt, lien, pledge, assignment, encumbrance or any
other charge having priority over or being on a parity with the
lien of the Original Bonds, and the interest thereon, upon any of
the income and revenues of the System pledged for payment of the
Original Bonds and the interest thereon in this Ordinance, or upon
the System or any part thereof, except as provided in Sectiom 7.08.

Section 7.08. Iasuance of Additiopnal Bonda. No such
Additional Bonds shall be issued without the written consent in
advance of the Government.

Section 7.09. Insurance and Bonds. The Town hereby
covenants and agrees that, so long as the Bonds remain Outstanding,
it will, as an expense of operation and maintenance of the System,
procure, carry and maintain insurance with a reputable insurxance
carrier or carriers covering the following risks and in the
following amountss

A.

Extended Coverage InSurance, to be procured upon acceptance of any
part of the Project from the contractor, on all above-ground
insurable portions of the System, including machinery and equipment
housed therein, in an amount equal to the greater of the actual
cost or fair market value thereof. In the event of any damage toO
or destruction of any portion of the System, the Town will promptly
arrange for the application of the insurance proceeds for the
repair or reconstruction of such damaged or destroyed portion. The
Town will itself, or will require each contractor and subcontractor
to, obtain and maintain buildex’s risk insurance to protect the
interests of the Town during comstruction of the Project in the
full insurable value thereof.

B. Public Liability Insurance, with limits of not less
than $500,000 for perscnal liability to protect the Town from
claims for bodily injury and/or death and not less than $200,000
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from claims for damage to property of others which may arise from
the operation of the System, such insurance to be procured at the
commencement of construction of the Project.

, C. YVehiculax Public Liability Insurance, in the event
the Town owns oOr operates any vehicle in the operation of the
System, or in the event that any vehicle not owned by the Town is
operated for the benefit of the Town, with limits of not less than
$500,000 for personal liability to protect the Town from claims for
bodily injury and/or death and not less than $200,000 from claims
for damage to property of others which may arise from such
operation of vehicles, such insurance to be procured prior to
acquisition or commencement of operation of any such vehicle.

sucn bondl to ho in the amuncl of 1oot ot r.he con-:mccion
contract, will be required of each contractor dealing directly with
the Town, and such payment bonds will be filed with the Clerk of
the County Commission of Ritchie County prior to commencement of
construction of the Project in compliance with the West Virginia
Code, Chapter 38, Article 2, Sectiomn 39.

B. Pidelity Bonda will be provided as to every officer
and employee of the Town having custody of the Revenue Fund or of
any other funds or valuable property of the System in an amount at
least equal to the total funds in the custody of any such person at
any one:  time, and initially in the amount required by the
Govermment and to be increased thereafter as necessary to cover the
maximum amount of funds under control of that position at any one
time.

P. Provided, however, and in lieu of and
nor.vithscanding the foregoing provisions of this section, during
construction of the Project and s0 long as the Government holds any
of the Bonds, the Town will carry insurance and bonds or cause
ingsurance and bonds to be carried for the protection of the Town,
and during such construction will require each prime contractor to
carry insurance, of such types and in such amounts as the
Government may specify, as long as such amounts are not less than
any amounts required by the Prior Ordinance if the Prior Bonds are
Outstanding, and with insurance carriers or bonding companies
acceptable to the Government.

Section 7.10. Booka and Records. The Town will keep
books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Town, in which
canplete 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 Ordinance shall have the right at all reascnable
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times to inspect the System and all parts thereof, and all records,
accounts and data of the Town relating thereto.

The accounting system for the System shall follow
generally accepted accounting practices to the extent allowed by
the uniform system of accounts promilgated by the Public Service
Commission of West Virginia. Separate control accounting records
shall be maintained by the Town. Subsidiary records as may be
required shall be kept in the manner, on the: forms, books, and
other bookkeeping records as prescribed by the Town. The Town
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 Town shall be reported to such agent
of the Town as the Council of the Town shall direct. -

The Town shall, at least once a year, cause the books,
records and accounts of the System to be audited by an Independent
Certified Public Accountant and shall mail the report of saiad
Independent Public Accountant to the Government and, upon regquest,
to any other Holder or Holders of the Bonds. The Government, SO
long as it holds all the Bonds, may permit substitution of a copy
of the annual audit report by the office of the State Tax
Commissioner for the copy of an annual audit report by an
Independent Certified Public Accountant.

The Town shall retain all records, bocks and supporting
material for a period of three years after the issuance of such
audit reports and financial statements, and such material, upon
request, will be made available to the Government, the Controller
General of the United States of America or their representatives.

Section 7.11. Piacal Year: Bidaet. While the Original
Bonds are Outstanding and unpaid and to the extent not now
prohibited by law, the System shall be operated and maintained on
a fiscal year basis commencing on July 1 of each year and ending on
the following June 30, which period shall also constitute the
budget year for the operation and maintenance of the System. Not
later than thirty days prior to the beginning of each Fiscal Year,
the Town agrees to adopt the annual budget for the ensuing year,
and no expenditures for cperation and maintenance expenses of the
System in excess of such annual budget shall be made during such
Fiscal Year unless unanimously authorized and directed by the
Council. Copies of each annual budget shall be delivered to the
Government by the beginning of each Fiscal Year.

If for any reason the Town shall not have adopted the
annual budget before the first day of any Fiscal Year, it shall
adopt a budget of current expenses from month to month until the
adoption of the annual budget; provided, however, that no such
monthly budget shall exceed the budget for the comspend:l.ng month
in the year next preceding by more than tem percent (10%); and
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provided further, that adoption of a budget of current expenses
shall not constitute compliance with the covenant to adopt an
annual budget unless the Town’s failure to submit an annual budget
shall be for a reason beyond the control of the Town. Each such
budget of current axpenses shall be delivered and mailed
immediately as in the case of the annual budget.

Section 7.12. Sexvices Rendarsd tq tha Town. The Town
will not rendsr or cause to be rendered any free services of any
nature by its System; and, in the event the Town or any department,
agency, instrumemtality, officer or employes of the Town shall
avail himself of the facilities or sexvices 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 Town and any such department, agency,
instrumentality, officer or employee. Such charges shall be paid
as they accrue, and the Town shall transfer from its general funds
sufficient sums to pay such charges for service to any of its
d:munu or properties. The revemies s0 received shall be
d ' £t0 be Revenues derived from the operation of the System, and
shall be deposited and accounted for in the same manner as other
Revenues derived from such operation of the System.

Section 7.13. Enforcement of Collectiona. The Town will
diligently enforce and collect all fees, rentals or other charges
for the sexvices and facilities of the System, and take all steps,
actions and proceedings foxr the enforcement and collection of such
fees, rentals or other charges which shall become delingquent, to
the full extent permitted or authorized by the laws of the State.

The Town further covenants and agrees that it will, to
the full extent permitted by law, and the rulas and regulations :
promulgated by the Public Service Commission of West Virginia,
discontinue and shut off the services and facilities of the System
for nonpayment of tha fees, rentals or other charges for the
sexvices and facilities of the System, and will not restore such
sexrvices until all delinquent charges for the services and
facilities of all parts of the System, plus reascnable penalties
and charges for the restoration of service, have been fully paid.

Section 7.14. No Competing Franchise. To the extent
allowable by law, the Town will not grant or cause, consent to or
allow the granting of any franchise or permit to any person, firm,
corporation or body, oOr agency or instrumentality, for the
providing of any serxvices which would compete with gerxvices
provided by the System.

Section 7.15. Conmulting Engineer. The Town will retain
recognized, qualified independent Consulting Engineers on an annual
basis to supervise generally the cperation, maintenance and renewal
of the System, and to report annmually to the Town in writing their



recommendations and comments as to the System. Such annual report
of the Consulting Engineers, or a summary thereof, shall be made
available at reasonable times to the Government and to any
Bondholder requesting the same.

Z Section 7.16. PSC Order. The Town shall comply with the
conditions of the PSC Order and any supplemental or amendment
thereto.

Section 7.17. Connections. 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
therxeto.

-48-



ARTICLE VIII
DEFAULTS AND REMEDIES

Section 8.01. Rvents of Default. Bach of the following
events is hereby declared an "Bvent of Default®:

A. PFailure to make payment of the principal of any of
the Bonds either at the date therein specified for its payment or
on the date fixed for redemption by proceedings for redemption, or
otherwvise;

B. Pailure to make payment of any installment of
interest due on any of the Bonds on the date specified for the
payment of such interest;

' C. Pailure duly and punctually to cbserve or perform
any of the covenants, conditions and agreements on the part of the
Town contained in the Bonds, or in this Ordinance, or violation of
or failure to cbserve any provision of any pertinent law, provided,
that a defsult under any other agreement the Town has with the
Government constitutes a default hersunder, and provided that any
such failure or violation, excluding those covered in A and B above
in this section, must continue for a period of thirty (30) days
after written notice shall have been given to the Town by any
Bondholder specifying such failure or violation and requiring the
same to be remedied.

D. If the Town f£iles a petition seeking organization or
arrangement under the federal bankruptcy laws Or any other
applicable law of the United States of America.

E. The use of any proceeds of the Original Bonds for a
purpose that will contribute to excessive erosion of highly
erodible lands or to the conversion of wetlands to produce an
agricultural coomodity.

Section 8.02. Enforcement. Upon the happening of any
Event of Default specified above, then, and in every such case, if

the Government is the Holder or any of the Bonds outstanding, the
Government, at its option, may:

A. Declare the entire principal amount of the Bonds
held by it then outstanding, and any interest accrued thereon,
immediately due and payable;

' B. - For the account of the Town, incur amnd pay
reasonable expenses for repair, maintenance and operation of the
System and such other reascnable expenses as may be necessary to
cure the cause of default; or



C. Take possession of the System and repair, maintain
and operate such facilities.

' Section 8.03. Remedies and Appointment of Receiver. Any
Bondholder may, by proper legal action, compel the performance of
the duties of the Town under this Ordinance and the Act, including
the making and collection of sufficient rates and c!u:gu for
services rendered by the System, and segregation of the revenues
therefrom and the application thereof. Upon the happening of an
Bvent of Default, any 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 Town, with power to change rates, rentals, fees and
other charges sufficient to provide for the payment of the Bonds
and the interest thereon, the deposits into the funds and accounts
hereby established as herein provided, and the payment of Operating
Expenses of the System, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of the
Prior Ordinance, this Orxrdinance and the Act. The rights of the
holders of the Series A Bonds and Series B Bonds shall be equal and
on a parity with each other and with the rights of the holders of
the Prior Bonds.

The receiver so appointed shall forthwith, directly or by
his agents and attorneys, eanter 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
pa:t: thereof, and in the name of the Town exsrcise all the rights

and powers of the Town with respect to said facilities.

Whenever all that is due upon the Bonds issued pursuant
to this Ordinance, and interest thereon, and under any covenants of
this Ordinance for resexrve, sinking or other funds, and upon any
other obligations having a charge, lien or encunbmcc upon the
revenues of the System, and interxest therson, shall have been paid
and made good, and all defaults under the provisions of this
Ordinance shall have been cured and made good, possession of the
System shall be surrendered to the Town upon the entry of an order
to the court to that effect. Upon any subsequent Event of Default,
any Holder of Bonds issued pursuant to this Ordinance shall have
the same right to secure the further appointment of a receiver upon
any such subsequent default.

' Such receiver, in the performance of the powers
herembcva conferred upon him, shall be under the direction and .
supervision of the court making such appointment, shall at all
times be subject to the oxders and decrees of such court and may be
removed thereby and a successor receiver 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 orxders 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 Towmn and for the joint
protection and benafit of the Town and Holders of the Bonds issued
pursuant to this Ordinance. Such receiver shall have no power. to
sell, assign, mortgage or otherwise dispose of any assets of any
kind or character belonging or pertaining to the System, but the
authority of such receiver shall be limited to the possession,
operation and maintenance of the System, for the sole purpose of
the protection of both the Town and Bondholders, and the curing and
making good of any default under the provisions of this Ordinance,
and the title to and ownership of said System shall remain in the
Town, and no court shall have any jurisdiction to enter any order
or decree permitting or requiring such receiver to sell, mortgage
or otherwise dispose of any assets of the System.
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ARTICLE IX
INRVESTMENTS; NON-ARBITRAGRE

Section 9.01. Investments. Any moneys hald as a part of
the funds and accounts created by this Ordinance, other than the
Revenue Fund, shall be invested and reinvested by the Commission or
the Depository Bank, as the case may be, at the direction of the
Town in any Qualified Investments to the fullest extent possible
under applicable laws, this Ordinance, the need for such moneys for
the purposes set forth herein and the specific restrictions and
provisions set forth in this sectiom.

Bxcept 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 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
and investments in the "consolidated fund® of the West Virginia
State Board of Investments shall be valued at par. The Town shall
direct the Depository Bank to sell and reduce to cash a sufficient
amount of such investments whenever the cash balance in any fund or
account is ingufficient to make the payments ired 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 bond department and shall not be
responsible for any losses from such investments, other than for
its own negligence or wilful misconduct.

. The following specific provisions shall apply with
respect t0 any investments made under this section:

A. Qualified Investments acquired from the Debt Sexvice
Reserve Account shall have maturities or be subject to redemption
at the option of the holder within five (5) years from the date of
acquisition provided that all investment earnings on moneys in the
Debt Service Reserve Account shall be transferred, not less than
once a year, to the Revenue Fund and applied in full to the next
ensuing principal payment due on the Bonds.

B. Qualified Investments acquired for the Depreciation
Fund shall have maturities or be subject to redemption at the
option of the holder within tem (10) years from the date of
acquisition.



C. Qualified Investments may be purchased for the Debt
Service Reserve Account or the Depreciation Fund either in the cpen
market or from the Construction Trust Fund. If so purchased from
the Comstruction Trust Fund, such Qualified Investments shall be
purchased at a price equal to their original purchase price plus
accrued interest.

-53-



ARTICLE X
MISCRLLANEOUS

Section 10.01. Modification or Amandment. No material
modification or amendment of this Ordinance or of any ordinance or
resolution amendatory hereof or supplemsntal hereto shall be made
without the consent in writing of the Holders of sixty-six and
two-thizrds or more in principal amount of the bonds then
cutstanding; provided, however, that no change shall be made in the
maturity of any Bond or Bonds, or the rate of interest thereon, or
in the principal amount thereof, or affecting the unconditional
promise of the Town to pay such principal of and interest on the
Bonds as the same shall become due out of the Gross Revenues.
Notwithstanding the above, no amendment or modification shall be
made which would reduce tha percentage of the principal amount of
Bonds required for consent of 75% of the Holders of each series of
Bonds ocutstanding to waiver or modification of the limitation upon
issuance of Additional Bonds contained in Section 8.08.

Section 10.03. Saverabllity of Invalid Provisions. If
any section, paragraph, clause or provision of this Ordinance shall
be held invalid, such invalidity shall not affect any of the
remaining provisions of this Ordinance.

Section 10.03. Table of Contents and Headings. The
Table of Contents and headings of the articles, sections or
subsections hereof are for convenience only and shall neither
control nor affect in any way the meaning or construction of any of
the provisions hereof.

Section 10.04. Awaxd and Delivexy of Orxiginal Bonda.
Thé Mayor and the Recorder of the Town are hereby authorized and
directed to cause Bond No. AR-1 and Bond No. BR-1, respectively,
representing all the Original Bonds, hereby awarded to the
Government pursuant to agreement, to be delivered to the Government
as soon as the Government will accept such delivery and further
agrees to pay, from time to time and in the manner set forth herein
and in the Supplemental Resolution, the principal and interest on
Bom No. u.l aﬂd m NO. u-lo

_ Section 10.05. Repeal of Conflicting Oxdipances. All
ordinances, resolutions and orders, or parts thereof, other than
the Prior Oxdinance in conflict with this Ordinance ares to the
extent of such conflict repealed; provided, however, that any loan
resolution, or part thereof, adopted by the Town on Form FmHa 1943-
47 shall not be repealed hereby.

Section 10.06. Covepant of Due Procedurgs. The Town
cavennn:- that all acts, conditions, things and procedures required
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to exist, to happen, to be performed or to be taken precedent to
and in the final enactment and passage of this Ordinance do exist,
have happened, have been performed and have been taken in 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 Town Recorder and
members of Council of the Town were at all times when any actions
in connection with this Ordinance occurred, and are, duly in office
and duly qualified for auch office.

Section 10.07. Diacharge and Satisfaction. If the Town
shall pay or cause to be paid, or there shall otherwise be paid, to
the holdexs of all Bonds, the principal of and interest due or to
become due thereon, at the times and in the manners stipulated
therein and in this Ordinance, then the respective pledges of the
Gross Revenues, Original Bond proceeds and other moneys and
securities pledged in this Ordinance, and all covenants, agreements
and other obligations of the Town to the bondholders shall
thereupon cease, terminate and becoms void and be discharged and
satisfied. Such prepayment, discharge and satisfaction shall be
governed by the terms of the Letter of Conditions and the
regulations promulgated by the Government.

Section 10.08. REffective Date. This Ordinance shall
take effect after passage, public hearing and otherwise in
accordance with the Act.

Pirst Reading: August 2, 1994

Second Reading

and Passage: &.q,ﬂ s 1994

Public Hearing and

Effective Date: A“q.9§ , 1994

THE TOWN OF HARRISVILLE, WEST
VIRGINIA

By: _@ml@hqﬁ_
Mayor

ATTEST:
[SEAL)

Town Recorder

ABBOS919



EXHIBIT A
THE TOWN OF HARRISVILLE, WEST VIRGINIA
WATER DISTRIBUTION SYSTEM IMPROVEMENTS
PROJECT DESCRIPTION

The wvater distribution system improvements for The Town
of ' Harrisville will consist of all work necessary to install
approximately 11,790 feet of 8 inch waterline, 10,510 feet of 6
inch waterline, and 20 feet of 2 inch waterline, 42 gate valves, 1
air release assembly, 47 fire hydrants, 315 customer service
reconnections, 150 feet of highway bores and 18 tie-ins to existing
mains. All necessary appurtenances are to be included. All new
waterlines are to replace existing waterlines. There are no line
extensions to serve new customers.
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I, the undersigned, Recorder of The Town of Harrisville,
Ritchie County, West Virginia, do hereby certify that the foregoing
document is a true and accurate copy of the Bond Ordinance duly
enicted by the Council of The Town of Harrisville at a meeting on

M_;}_, 1994.

Dated this S\U® day of g%._, 1994.

THE TOWN OF HARRISVILLE, WEST
VIRGINIA

By: J@mkﬁ%(
ecorde

(SEAL)

ABB0S919

-57-



Intyoduced in Council ' Adopted by Council
August 9, 1994 August 9, 1994

Introduced by:
Miyor Haught

A resolution f£inding that an ordinance wvas enacted by The
Town of Harrisville, West Virginia, om August 9, 1994, which
authorized the issuance of The Town of Harrisville, West Virginia
Witer Revenue Bonds, Series 1994 A ("Series A Bonds®), in an
aggregate principal amount not to exceed $660,000 and the sale
themt to the United States Departmant of Agriquiture, Farmers
Home Administration, and the issuance of The Town of Harrisville,
West Virginia Water Revenue Bonds, Series 1994 B ("Series B
Béndl') . in an aggregate principal amount not to exceed $435,000 and
the sale thereof to the United States Department of Agriculture,
Farmers Home Administration (collectively, the "Bonds®), and
a\ithoriz':l.ng not more than $705,000 in a 1line of credit evidenced by
notes, to finance, along with other funds and moneys of, or
available to, The Town of Harrisville that may be lawfully expended
for such purposes, the long-term cost of the acquisition and
cqmtmccion of certain extensions, additions, betterments and
improvements to the waterworks system 61 The Town of Harrisville,
wést Virginia; authorizing the execution and delivery of an
agreement with respect to the line of credit; defining and
prescribing the terms and provisions o) the Bonds, the Notes and
the line of credit; provided for the rights and remedies of and



aecur:l.ﬁy for the owner of the Series A Bonds and the Series B
Bonds; finding that an abstract of said ordinance, together with
the notice that said ordinance has been adopted, that The Town of
Harrisville contemplates the issuance of the Bonds, Notes or line
of credit, all as described in said ordinance and that any person
igto:ntad may appear before the Council of The Town of Harrisville
upon a certain date and present protests, must be published;
reviewing the abstract prepared by the Town Recorder and
determining that such abstract contains sufficient informaticn as
to g:lvi notice of the contents of said ordinance; and directing the
pupl:lcation of such abstract, together with said notice.

| WHEREAS, the Council of The Town of ngmmue. West
Virginia (the “Town®), this day adopted an oxdinance (the
*Ordinance®), which Ordinance authoriszsed the issuance of The Town
of Harrisville, West Virginia Water Revenue Bonds, Series 1994 A in
an aggregate principal amount not to exceed $660,000 and the
issuance of The Town of Harrisville, West Virginia Water Revenue
Bonds, Series 1994 B in an aggregate principal amount not to exceed
$45,000 to finance the long-term cost of the acquisition and
construction of certain extensions, additions, betterments and
improvements to the waterworks system of the Town; and authorized
the sale of the Series A Bonds and the Series B Bonds to the United
States Departmant of Agriculture, Farmers Home Administration (the
*Government®) and authoriszing not more than $705,000 in interim
construction financing, consisting of a line of credit as evidenced
by notes; authorizing the execution and delivery of an agreement
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with respect to the line of credit; defining and prescribing the
terms and provisions of the Bonds, the Notes, and the line of
cfodit, pursuant to a Supplemental Resoclution of the Council, all
as more fully set out in the Ordinance; and |

WHEREAS, Chapter 8, Article 19, Section S of the Code of
West Virginia, 1931, as amended (the °*"Act®), requires that an
abstract of the Ordinance, together with a notice that the
Ordinance has been adopted, that the Town contemplates the issuance
of the Series A Bonds and the Series B Bonds described in the
Ordinance and. that any perscn interested may appear before the
Council of the Town upon a certain date and present protests, be
published; and

WHEREAS, the Act further requires that guch abstract of
the Ordinance be determined by the Council of the Town to contain
sufficient information as to give notice of the contents of such
Ordinance; and

WHERRAS, the Town Recorder presented to this meeting an
abstract of tlie Ordinance (the "Abstract®), together with a notice
as described abova (the *"Notice®"), as hereinafter set forth; and

| WHEREAS, the Council of the Town has reviewed the

Abiltract and has found and determined that such Abstract contains
‘sufficient information as to give notice of the contents of the
Orﬁinlnce:

NOW, THEREFORE, BE IT RESOLVED BY THE TOMNN COUNCIL OF THB
TOWN OF HARRISVILLE, WEST VIRGINIA, AS FOLLOWS:



(1) It is hereby found and determined that the Ordinance
wvas duly adopted by the Council of the Town at a meeting on
August 9, 1994 and that the Act requires the Abstract, together
with the Notice, to be published. ‘

(2) The Abstract, together w:l.u; the Notice, as prepared
by the Town Recorder in the following form and substance:

Notice is herseby given to any person
interested that on August 9, 1994, the Council

‘ of The Town of Harrisville, West Virginia (the
*"Town®) enacted an ordinance which:

1. Authorised the acquisition and
construction of certain extensions, additions,
betterments and isprovements (the °"Project®)
to the existing waterworks system of the Town
and the financing of the permanent cost, not
otherwise provided, thereof through the
issuance by the Town of not more than $660,000
in aggregate principal amount of SWater
Revenus Bonds, Series 1994 A and the issuance
by the Town of not more than $45,000 in
aggregate principal amount of Water Revenmue
Bonds, Series 1994 B (collectively, the
"Sonds®) . The Project, estimated at
$1,083,000, wvas authorized to be financed with
the Bond Proceeds, a $330,000 grant from the
Farmers Home Administration and a $47,750.60
grant from the USDA-Soil Conservation Service.

2. Directed that the Bonds be issued in -
the form of one bond for each series, fully
registered with a payment record attached;
that interest on the Bonds shall be no more
than four and one-half percentum (4.5%) pex
annum, that said Bonds mature in not more than
forty years and that said Bonds be sold for
the par value thereof; that the Bonds be
exscuted in the name of the Town by the Mayor,
and the seal of the Town be affixed therxeto
and attested to by the Town Recorder; that
such Bonds be duly authenticated by the
Registrar and delivered to Parmers Home
Administration as the Original Purchaser.



3. Directed the @establishment or
continuation of a Revenue Fund and the
disposition of the System revenues; provided
for the payment of operating expenses;
provided for the monthly payment of principal
and interest when due; provided for the
creation of a Debt Service Reserxve Account and
a Depreciation Account; and provided for the
use of excess funds of the System.

4. Provided for the disbursement of
Bond proceeds and created a Construction Trust

5. Provided that rates and charges for
the system Dbe sufficient to for the
aponcing upmu. principal and interest on

Bonds, Service Reserve Account

requizmu and Depreciation Account
requirements and covenanted that the rates
will produce net revenues at least equal to
1108 of the average annual dobc sexvice of
cbligations of the system.

6. Pledged to payment of the Boxd the
gross revenues of the waterworks system, such

pledge to be on a parity with the lien of the
Town’s outstanding Water Revenue Promissory
Note, Series 1967.

7. Directed that additicnal bonds on a
parity with the Bond may be issued upon
compliance with the terms and conditions of
the Ordinance.

8. Provided for insurance coverage on
the Project; provided that the Town will
render no free service; provided for the
enforcement of collection of fees, rates,
rentals or other charges for service.

9. Established the terms for defaults
and the remedies of _thc Bondholders.

10. Provided for the modification or
amendmant of the Ordinance upon the terxrms and
conditions set forth in the Ordinance.

11. Authoriszed interim financing for the
Project in the form of a line of credit in an
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' amount not to exceed $705,000 to be paid with
the Bonds and grant proceeds..

The Town contenplates the issuance of the
Bond described. in, and under the conditions
' u:tmnmmmummcmmm
Any - interested may appear besfore: the
Council of The: Town of Harrisville at a.

meeting thereof at 7:30 p.m., ing time,
on August: 23, 1994 at Town ummuo.
Ritchie County;, West V:I.rginh and' present

pmucmuhMu:omm:mam‘
described Ordinance shall be put into effect.

A cerxtified copy of the Orxdinance as

adopted by the Council of Town on August 9,

1994, is on file in the Office of the Towm

Recorder for review Dby interested persons

during the regular office: of such office; to-

wit: 9:00 a.m. to 4:00 p.m. Mondays through

mal?..

/s/ Donna Rae Mullenix

Recorder of Tha Town of 'Y

Harrisville, West Virginia
contains sufficient information as to give notice of the contents
of the Ordinance.

(3) The Town Recorder, as provided in the Notice, shall
maintain in her office a certified copy of the Ordinance for review
by interested 'persons  during the regular office hours of such
~ office.

(4) The Council of the Town, as provided in the Notice,
shall meet on August 23, 1994, at 7:30 p.m., prevailing time, in
the Council Chambers in Town Hall for the purpose of hearing all
protests and suggestions regarding whether the Ordinance shall be
put into effect.

(5) The Town Recorder is hereby authorised and directed
to cause the Abstract, together with the Notice, to be published as



a jCIau II legal advertisement in the Ritchis Gazetts, newspaper of
general circulation of the Town, and the first publication of such
Abﬁncf. and Notice shall be not less than ten (10) days before the
date set aforesaid at which interested persons may appear before
the Council of the Town and present protests, and the last
publication of such Abstract and Notice shall be prior to said date
set aforesaid.

(6) At such hearing, all protests and suggestions shall
be heard, and the Council of the Town shall take such acticas as it
shall deem proper in the premises; provided, however, that if at
such hearing written protest is filed by thirty percent (30%) or
more ot.tho fresholders of the Town then the Council of the Town
shall not take further action unless four-fifths (4/5) of the
qualified members of said Council assent thereto.

(7) This resolution shall take effect immediately upon
adoption.



] - CERTIFICATB OF TRUTH AND ACCURACY

. I, ths undersigned, as Recorder of The Town of
Barrisville, Harrisville, Ritchie County, West Virginia, do hereby
certify that the foregoing document is a true and accurate copy of
an official record of The Town of Harrisville, such records being
in the custody of the undersigned and maintained at The Town of
Harrisville, Town Hall, Haxrisville, Ritchie County, West Virginia,

) and that the action taken by the Council in the foregoing document
remains in full force and effect. and has not been amended oOr

repealed.
Dated m-iﬁl day of August, 1994.

(SEAL)



Supplemsntal Resolution
Introduced in Council

Auguat 23, 13994
Introduced by . Adopted by Council

SQencre. Geo, _Puguse 23 )Y

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THR
RFPECTIVE DATE OF THE ORDIMANCE AND TO THR
DATR, INRTEREST RATR, AND SALE PRICE OF THR
WATER REVENUB BONDS, SERIBS 1994 A AND WATER
REVENUE BONDS, SERIES 1994 B, OF THR TOWN OF
HARRISVILLE, WBST VIRGINIA; DESIGNATING A
REGISTRAR AND DEPOSITORY BANK; PROVIDING FOR
LINB OF CREDIT AND CREDIT LINB NOTEB AND MAKING
OTHER PROVISIONS AS TO THB BONDS.

WHEREAS, the Council (the ®“Council®) of The Town of
Harrisville, West Virginia (the "Town®) has duly and officially
adopted an Ordinance on August 9, 1994, (the "Ordinance®),
entitled:

An Ordinance authorizing the issuance of Ths
Town of Harrisville, West Virginia Watexr
Revenue Bonds, Series 1994 A, in aggregate
‘principal amount not to exceed $660,000, and
the sale thereof to the United States
Department of Agriculture, PFarmers Home
Administration, and the issuance of The Town
of Harrisville, West Virginia wWater Revenue
Bonds, Series 1994 B in aggregate principal
amount not to exceed $45,000 and the gale
thereof to the United States Department of
Agriculture, Farmers Home Administration, to
finance, along with other funds and moneys of,
or available to, The Town of Harrisville that
may be lawfully expended for such purposes,
the long-texrm cost of the acquisition and
canstruction of certain extensions, additions,
betterments and improvements to the waterworks
system of The Town of Harrisville, West
Virginia; providing for the rights and
remedies of and security for the owner of such



l‘
.

Water Revenue Bonds; and enacting other
provisions related thereto.

WHEREAS, terms used and not defined herein shall have the
meanings set forth in the Ordinance; and

WHEREAS, the Council of the Town on August 9, 1994
ad;:p:ed a resolution ("Resolution?), which pursuant to Chapter 8,
Article 19, Section 5 of the Code of West Virginia, 1931, as
amended (the "Act®) directed the Recorder of the Town to publish an
abstract of the Ordinance (the "Abstract®), together with a notice
that the Ordinance had baen adopted, that the Town contemplates the
igssuance of the Water Revenue Bonds, Series 1994 A and Water
Revenue Bonds, Series 1994 B described in the Ordinance, and that
any person interested may appear before ths Council upon a certain
date and present protests (the "Notice®); and

WHEREAS, the Resolution required that the Ab’tnct and
Notice be published as a Class II legal advertisement in the
Ritchie Gazette and that the first publ:lcit:ion of such Abstract and
Noﬁ:lce was to be not less than ten (10) days before the date set by
the Resolution and Notice for the public hearing at which
interested persons might appear before the Council and present
protests and suggestions and the last publication of such Abstract
and Notice was to be prior to said date set by the Resolution and
the Notice; and

WHEREAS, the Resolution and Notice provided for public
hearing to be held at Town Hall at 7:30 p.m., prevailing time, on
August 23, 1994; and |



WHEREAS, the Ordinance provides for the issuance of Water
Revenue Bonds, Series 1994 A of The Town of Harrisville, West
Virginia in an aggregate principal amount not to exceed $660,000,
and the issuance of Water Revenue Bonds, Series 1994 B of The Town
of Harrisville, West Virginia in an aggregate principal amount not
to exceed $45,000 (individually the *Series 1994 A Bonds® and
*Series 1994 B Bonds® or collectively the °“Bonds®) all in
accordance with, and in the Ordinance, and it is provided that the
interest rates and sale price of the Bonds should be established by
a supplemental resolution and that other matters relating to the
Bonds be herein provided for; and

WHEREAS, Farmers Home Administration proposes to purchase
the Bonds; and

WHERBAS, it is in the best interest of the Town to enter
izito the line of credit agreement, evidenced by the Line of Credit
Note (the "Note®);

WHEREAS, the Ordinance authorizes the Town to obtain a
lz;lnc of credit to temporarily finance costs of the Project pending
receipt of the proceeds of the Bonds; and

WHERBAS, Huntington National Bank West Virginia -
Harrisville Office has offered to issue a line of credit to the
Tévn: and

WHEREAS, the Council of the Town deems it essential and
desirable that this resolution (the °"Supplemental Resolution®), be
ac}opted and that the Ordinance be placed into effect and that the
price of and the interest nteonth.nondlbctixedhnrobyinthe.
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manner stated herein; that the terms of the Note be financed hereby
in the manner scated herein; and that other matters relating to the
Bonds be herein provided for;

NOW, THERBFOREB, BE IT RESOLVED BY THR TOWN COUNCIL OF THB
TOWN OF HARRISVILLE, WEST VIRGINIA: .

Section 1. It is hereby found and determined:

(A) That the Abstract and Notice were duly
published in the w. a newspaper of general
circulation in The Town of Harrisville, with the first publication
thereof being on August 11, 1994, which first publication was not
less than ten (10) days before the day set by ths Resoclution and
Notice for the public hearing at which interested persons might
appear before the Council ot_ the Town and present protests and
suggestions and with the last publication thersof being on August
18, 1994, which lait publication date was prior to said date set by
the Resolution and Notice for the public hearing, and a copy of the
Affidavit of Publication reflecting such publication is attached
hereto and incorporated herein;

(B) That in accordance with the ﬁ.olut:l.on and the
Notice, the Recorder of the Town has maintained in her office a
certified copy of the Ordinance for review by interested persons
during the regular office hours of such office;

(C) That, in Council chambers, Town Hall,
Harrisville, West Virginia on Tuesday, August 23, 1994 at 7:30 p.m.
prevailing time, in accordance with the Resolution and Notice, the
Council met for the purpose of hearing protests and suggestions
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regqarding wvhether the Ordinance should be put into effect and heard
all protests and suggestions with regard thereto;
| (D) That, at the public hearing, no significant
reasons were presented that could require modification or amendment
of the Ordinance and no written protest with regard thereto was
filed by 30 percent or more of the freeholders of the Town; and
(B) The Ordinance shall be put into effect as of
the date hereof and the Bonds contemplated thexeby shall be issued,
all as provided in the Ordinance and this Supplemental Resolution.
Section 2. Pursuant to the Ordinance and the Act, this
Supplemental Resolution is adopted and there is hereby authorized
and ordered to be issued:
| (A) the Water Revenue Bonds, Series 1994 A of the
Town, originally represented by a single bond, numbered AR-1, in
the principal amount of $660,000 and the Water Revenue Bonds,
Series 1994 B of the Town, originally represented by a single bond,
numbered BR-1, in the principal amount of $45,000. The Bonds shall
be dated the date of delivery thereof, shall finally mature forty
years from the date thereof, shall bear interest at the rate of
four and one-half percent (4.5%) per annum payable on the principal
amount advanced on each Bond, payable monthly commencing thirty
days from the date of the Bond. The Bonds are subject to prior
redemption as set forth in the Ordinance;
(B) the Bonds shall bear interest only- on the
amounts advanced thereunder, payable monthly commencing thirty days
from the date of delivery of the Bonds and continmuing on the



corresponding day of each month for the first twenty-four months
atter the date thereof and thereatter monthly installments of
$3,030 for the Series 1994 A Bonds and $207 for the Series 1994 B
Bonds, except that the final installment on each Bond shall be paid
at the end of forty years from the date of such Bond in the sum of
the unpaid principal and interest on the date thereof.

Section 3. All other provisions relating to the Bonds
shall be as provided in the Ordinance and the Bonds shall be in
substantially the form provided in the Ordinance with such changes,
1nictt:|.onl and omissions as may be approved by the Mayor of the
Town. The exacution of the Bonds by the Mayor shall be conclusive
evidence of such approval.

Section 4. The Town hereby approves and accepts the
offer of the Farmers Home Administration on behalf of the United
States of America to purchase the Bonds. The exscution and
delivery by the Mayor and Recorder of the Bonds, and the
performance of the cbligations contained therein, on behalf of the
Town are hereby authorized, approved and directed. The price of
the Bonds shall be a total of six hundred sixty thousand dollars
($660,000) for the Series 1994 A Bondl (100% of par value) and
forty-five thousand dollars ($45,000) for the Series 1994 B Bonds
(100% of par value) said purchase price to be advanced from time to
time to the 'rovn as needed to pay Project costs.

Section 5. The Town hereby appoints and designates
Huntington National Bank West Virginia - Harrisville Office, with



its principal office in Harrisville, West vVirginia, as the
Depository Bank, as provided in the Ordinance. _

Section 6. The Town hereby appoints and delig;:acel
Huntington National Bank West Virginia - Harrisville Office, with
its principal office in Harrisville, West Virginia, as Registrar
for the Bonds and as pruvidod in the Ordinance.

Section 7. The Mayor and the Recorder are hereby
authorized and directed to exscute and deliver such other documents
and certificates required or desirable in connection with the
Ordinance and the Parmers Home Administration financing.

. ‘Section 8. The financing of the Project by the Bonds are
in the public interest, sexve a public purpose of the Town and will
promote the health, welfare and safety of the re-_:ldant. of the
Town.

Section 9. The lin. of credit in the amount not to
exceed $705,000 and at an interest rate equal to ninety percent
(90%) of the highest prime rate published from time to time in the
"money rate® saction of the Wall Street Journal if the Credit Line
Note is tax-exempt not to exceed the legally allowable amount ig
hereby approved. The Mayor and Recorder are authorized to execute
such documents as are necessary to place the line of credit into
effect, including the Line of Credit Note (the *"Note®) and the
Credit Agreement, both attached hereto and incorporated herein by
reference.

' The Town does hereby find and determine that the amount
of bonds and notes, other than private activity bonds, which it
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anticipates issuing during calendar year 1994 shall not exceed
$1q.000.000 and therefor the Town hereby designates the Note as
*qualified tax exempt obligations® for the purposes of Section
265'; (b) of the Internal Revenue Code of 1986, as amended.

Section 10. The Town 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 Note which would cause the Note
to be *arbitrage bonds® within the meaning of Secticn 148 of the
Code, and (ii) it will take all actions that may be required of it
(including, without implied limitatiom, the timely filing of a
Federal information return with respect to the Note) so that the
interest on the Note will be and remain excluded from gross income
for PFederal income tax purposes, and will not take any actions
which would adversely affect such exclusion.

| Ssction 11. The Town shall not permit at any time or
t:ixiu any of the proceeds of the Note or any other funds of the
Town to be used directly or indirectly in a manner which would
result in the exclusion of the Note from the treatment afforded by
Section 103(a) of the Code by reason of the classification of the
Note as ‘private activity bonds’ within the meaning of the Code.
The Town will take all actions necessary to comply with the Code in
order to assure the tax-exempt status of the Rot.:e.

_ Section 12. The Town will file all statements,
insi:rumm:a and returns necessary to assure the tax-exempt status
of the Note, including, without limitation, the information return
required under Section 149(e) of the Code. |



Section 13. The Note, in whole or in part, is not, and
will not be, directly or indirectly, federally guaran:eed.wit:hih
thes meaning of Section 149(b) of the Code.

Saction 14. The Town is a governmental unit with general
taxing powers to finance operations of or facilities of the nature
of t:hi System as covenanted pursuant to Sections 6.16 and 6.17, the
Town is not private activity bonds within the meaning of the Code,
and 95% or more than the net proceeds (as filed with respect to
Code) of the Town will be used for local governmental activities of
the Town. The Town and all subordinate entities reasonably expect
to issue less than $5,000,000 in aggregate principal amount of
ta;:-emt bonds (other than private activity bonds) during the
calendar year, being 1994, in which the Note, if any, is to be
issued. Therefore, the Town believes that it is excepted from the
rebate requirements of Section 148 (f) of the Code. Notwithstanding
r.hé foregoing, if the Town is in fact subject to such rebate
requirement, the Town hereby covenants to rebate to the United
‘States the amounts required by the Code and to take all steps
necessary to make such rebates. In the event the Town fails to
make such rebates as required, the Town shall pay any and all
pex':altie- and obtain a waiver from the Internal Revenue Service in
order to maintain the tax-exempt status of the interest on the
Bonds.

Section 15. This Supplemental Resolution shall be
et?ective immediately upon adoption.



(SBAL)

This 23rd day of August, 1994.

THE TOWN OF HARRISVILLE, WBST VIRGINIA

o 2 Rl

ol £ 2t
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CERTIFICATE OF TRUTH AND ACCURACY

I, the undersigned, as Recorder of The Town of
Harrisville, Ritchie County, West Virginia, do hereby certify that
the foregoing document is a true and accurate copy of an official
record of The Town of Harrisville, such records being in the
custody of the undersigned and maintained at The Town of
Harrisville, Town Hall, Harrisville, Ritchie County, West Virginia,
and that the acticn taken by the Council in the foregoing document
remains in full force and effect and has not been amended or

repealed.
Dated this 24th day of August, 1994.

Recorder ;

(SRAL)
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Introduced in Council Passed by Council

Introduced by

An Ordinance suthorizing the issuance of The Town of Harisville, West Virginia Water
Revenue Bonds, Series 1999 in the aggregate principal amount not to exceed $200,000 and
the sale thereof to the United States Department of Agriculture, Rural Utilities Service; to
finance, along with other funds and moneys of, or available to, The Town of Harrisville that
may be lawfhily expended for such purposes, the long-term cost of the acquisition and
construction of certain additions, betterments and improvements to the water distribution
system of The Town of Harrisville, West Virginia authorizing a Line of Credit not to exceed
$200,000; providing for the rights and remedies of and security for the Registered Owners of
the Water Revenue Bonds; and enacting other provisions relsted thereto.

BE IT ENACTED AND ORDAINED BY THE TOWN COUNCIL OF THE TOWN OF
HARRISVILLE, WEST VIRGINIA:

ARTICLE]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Definitions. The following terms shall have the following
' meanings in this Ordinance uniess the context expressly requires otherwise: _

"Act" means Article 19 of Chapter 8 of the Code of West Virginia, 1931, as
amended and in effect on the dats of enactment of this Ordinance.

' " Anthorized Offices™ means the Mayor of The Town of Harrisville or any other
officer of said Town specifically designed by resolution of the Council, as hereinafier defined.

"Bond” or "Bonds" means the Original Bonds and any pari passu additional Bonds
hereafter issued within the terms, restrictions and conditions contained in this Ordinance.



"Bond Register” means the books of the Town maintained by the Registrar, as
hereinafter defined, for the registration and transfer of Bonds.

"Bondholder,” "Holder ofthe Bonds” or "Owner ofthe Bonds” or any similarterm
mesns any persoa who shall be the registered owner, as shown by the Bond Register, of any
outstanding Bond.

W«me mesns the Certificate of

MWMWmMMmMMMmeMM
form contained herein.

“Codn"mumthohmalllevaodeofl”G as amended, including any
mmmwmmawmmam
thereto.

"Commission" means the West Virginia Municipal Bond Commission and any
successors thereto. .

mmmrmuwmuwwrmmm&m
by Section 6.02.

Wheeling, West Virginia, and any engineer or firm of engineers of reputation for skill and
experience with respect to the design and construction of water distribution system that shall
at any time be retained by the Town as consuiting engineers for the System, as hereinafter
defined.

"Costs" or "Cost for Works" or "Costs of Project” or similar phrases mean those
costs described in Section 1.03(H) hereof to be a part of the cost of the acquisition and
construction of the Project, as hereinafier defined.

"Council” means the Town Council of the Town or any other governing body of
the Town that succeeds to the functions of the Council as presently constituted.

"Depository Bank™ means a state banking corporation or national banking
association, eligible under the laws of the State of West Virginia to receive deposits of state
and mumicipal funds and insured by the Federal Deposit Insurance Corporation, as shall be
appointed by a resolution suppiemental hereto, and any successor thereto.

"Depreciation Account” means the Depreciation Reserve created in the Prior
Ordinances and continued by Section 5.01(A).

2.



'EvanofDeﬁnl'myemadcmmspeciﬂethecﬁm&Ol.

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

WS'MWSWDWO{AMMUMW
and any successor thereto, :

“RUS Grant” or “Grant” mesns the grant from RUS in the amount of $120,000.

"Government” means the United Ststes Department of Agriculture, Rural
Utilities Sexvice, and any successor thereto, as the Original Bond Purchaser of the Original
Bonds both as hereinafter defined.

. “Government Obligations” means direct obligations of, or obligations the timely
psyment of the principal of and interest on which is guaranteed by, the United States of

"Gross Revenues” or "revenues” means the aggregate gross opersting 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,
andreasonable provisions 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 Investinents as defined herein) or any connection charges.

“Grant Agreement” means the written commitment for the payment of the RUS
Grant, specifying the amount of such grant, the terms and conditions upon which said grant is
made and the date or dates or event or events upon which grant is to be paid to the Town.

“Grant Receipts™ means all monies received by the Town on account of the RUS
Grant to pay costs of the Project.

"Independent Certified Public Accountamt” means any firm of cestified public
accountants which shall be retained by the Town as independent accountants for the System,
as hereinafter defined.

"Letter of Conditions” means the letter from RUS to the Town dated December
19, 1997, as amended and suppiemented to the date hereof setting forth the conditions for
purchase of the Original Bonds, and as msy from time to time be supplemented and amended.



"Line of Credit” means the irrevocable line of credit in an amount 10t to exceed
5150 ,000 authorized by Section 4.01 hereof, the terms and amount of which msy be approved
by a resolution suppiemental hereto.

"Line of Credit Agreement” means the agreement, if any, establishing the Line
of Credit, said agreement to be approved by a resolution supplemental hereto.

"Mayor® means the Mayor of the Town.

"Net Revenues” means Gross Revenues less Operating Expenses, as hereinafter
defined.

"Noteholder,” "Registered Owner of the Notes” or "Owner of the Notes” or any
similar term mesns the person, whenever used herein with respect to an outstanding Note or
Notes, as hereinafter defined, in whose name such Note is registered.

"Notes” or "Credit Line Note” means the not more than $150,000 in aggregate
principal amount of interim coustruction financing, consisting of grant anticipation notes or
a Line of Credit evidenced by notes, or any combination of the foregoing, as authorized by
Article IV hereofand, uniess the context clearly indicates otherwise, the term “Notes” includes

any refunding grant anticipation notes of the Issuer.

"Notes Registrar” means the Registrar for the Notes which shall be designated.
by a resolution supplemental hereto.

"Operating Expenses” means the reasonable, proper and necessary cost of repair,
mmm«mmmmmmmwofm
foregoing, administrative, engineering, legal, auditing and insurance expeuses, other than those
capitalized as past of the Costs, fees and expenses of the fiscal agents, registrars, paying agents
and trustees, other than those capitalized as part of the Costs, payments to pensiom or
retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be included under generaily accepted accounting principles; provided,
that "Operating Expenses” does not include payments on account of the principal of or
redemption, if any, or interest on interim financing or 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

pnouccountmgpmod&

"Ordinance," Wowwmmh“&'um means
this Ordinance as it may hereafter from time to time be amended or supplemented.
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"Original Bonds" means the not to exceed $200,000 in aggregate principal
amount of Water Revenue Bonds, Series 1999 of the Town originally authorized to be issued
and sold to the Government pursuant to this Ordinance and which will be specifically
designated by a Supplemental Resolution.

"Original Bond Purchaser” means the Government as purchaser, directly from
the Town, of the Original Bonds issued pursuant hereto,

"Outstanding,” when used with reference to Bonds, as of any particular date,
describes ail Bonds, and when applicable, all Prior Debt, theretofore and thereupon being
issued and delivered except (a) any Bond canceled by the Registrar, as hereinafier defined, at
or prior to said date; (b) any Bond for the payment of which monies equal to its principal
amount, with interest to the date of maturity, shall be beld in trust under this Ordinance and set
aside for such payment (whether upon or prior to maturity); (c) any Bond deemed to have been
paid as provided by Section 10.07; and (d) with respect to determining an specified percentage
of Bondholders for the purpose of consents, notices and the like, any Bond registered to the
Town.,

"Paying Agent” means the bank or banks or other entity designed as such for the
Bonds in a resolution supplemental hereto.

"Payment Date” means thirty (30) days following delivery of the Original Bonds,
which date shall be specified in the Supplemental Resohution.

"Prior Debt” or "Prior Bonds" means collectively, the Town’s Water Revenue
Bonds, Series 1994 A, issued in the principal amount 0£$660,000; the Town’s Water Revenue
Bonds, Series 1994 B, issued in the principal amount of $45,000; and the Town's Water
Revenue Promissory Note, dated August 4, 1967, issued in the principal amount of $280,000.

Tﬁwm'eolheﬁvdy.memmbnhemmﬂof
the Town on August 23, 1994 authorizing the issuance of the Series 1994 A and the Series
1994 B Bonds and on June 6, 1967, authorizing the issuance of the Promissory Note.

"Project” means the additions, betterments and improvements to the existing
municipal water distribution system of the Town described in Exhibit A attached hereto and

incorporated herein by reference.

"PSC" means the Public Service Commission of West Virginia or any other
agency of the State that succeeds to the functions of the PSC.

"Qualified Investments" means and inclndes any of the following:
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(@) Govemnment Cbligations;

() Govemment Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Govemnment Obligations, and
macuuﬂcam«ﬂmmsmﬁmﬁwmmowm“muencm
stripped from Govemnment 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; the Tennessee Valley Authority: or
the Washington Metropolitan Area Transit Authority;

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

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

6] Month:ﬁmdswsmhﬁnhwhouoﬂyuwm
mvuﬂnentsofthetypedmihedmmg:pbs(a)dnwd:(e)m

(8 Repurchasecagreements, fully secured by investments of the types
described in paragraphs (a) through (), above, with banks or national banking associstions
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 owner of such repurchase agreement shall have a prior perfected
security interest in the collsteral 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 Article 6, ChapulZoftthodeofWeu
Virginia, 1931, as amended; and

@®  Obligati (St iitical subdivisioas or jesthereof,
the interest on which is exempt from federal income taxation, and which are rated at least "A”
by Moody's Investor Sesvices, Inc. or Standard and Poor’s Corporation.

(3  Advanced - Refunded Municipal Bonds.
"Recorder” mesans the Recorder of the Town.

"Registrar” means the Registrar for the Bonds which shall be appointed by a
resolution supplemental hereto.

"Reserve Account” or "Debt Sexvice Reserve Account” means the Water Revenue
Bond Debt Service Reserve Account established by Section 5.01(A).

"Reserve Requirement” means an amount equal to the maximum amount of
principal and interest which will mature and become due on the Bonds in any succeeding year.

"Revenue Fund” means the Water Revenue Fund established in the Prior
Ordinances and continued with the Depository Bank by Section 5.01(A).

"State” the State of West Virginia.

"Suppliemental Resolution” means any ordinance or resolution amendatory
hereof or supplemental hereto and, when preceded by the article, refers specifically to the
supplemental resolution authorizing the sale of the Original Bonds to the Government;
provided, that any provision intended to be included in the Supplemental Resolution and not
so_includedmyheconhinedinmyothaSmhnmﬁlRmm

besaasideandheklm.mclndmghnnothmﬁedto smhngﬁmds.ﬂwmuveaccomhnd
the renewal and replacement funds for the payment of or security for the Bonds or any other
obligations of the Town, the proceeds of which Bonds or other obligations are to be used to
pay Costs of the Project.

"System” means the complete existing water system now owned by the Town for
a water supply system, in its entirety or any integral past thereof, and includes the Project and
any extensions, additions, betterments and improvements thereto as authorized by this
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Ordinance, or hereafter constructed or acquired for said water distribution system from any
sources whatsoever, within and without said Town.

"Town" mesns The Town of Harrisville, municipal corporation of the State of
West Virginia, and where appropriste, also means the Council thereof, and any department,
Mwammmwmmlofhmmunndmofm
System. '

Words importing singulsr number shall include the plural number in each case
and vice verss; words importing persons shall inciude firms and corporations; and words
importing and masculine or neuter gender shall include all other genders.

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

The terms herein, hereunder, hereby, hereto, hereof and any similar terms refer

to this Ordinance; and the term hereafter means afier the date of the enactment of this
Ordinance.

mhmmmwwwmymﬁew
articles, sections and subsections of this Ordinance so mumbered.

Section 1.02. AuthorityofThis Ordinance. This Ordinance is enacted pursuant
to the provisions of the Act and other spplicable provisions of law.

Section 1.03. Findings. It is hereby found, determined and declared that:

A. memmMMammmm‘m“
mmdmmﬂmmﬂmgwwmmmmemoﬁhe

Town.

‘ B. Cetain improvements to the System were financed in part by the
Mmmmmmmwmmm

C. The Town cumrently has cutstanding the Prior Debt.
D.  TheTownderives revenues fromthe System, and, except for the pledges

thereof'to secure and pay the Prior Debt, said revenues are not pledged or encumbered in any
manner. '



E.  Itisdeemednecessary and desirable for the health, welfare and safety of
the mhabitants of the Town that there be constructed certain extensions, additions, betterments
and improvements to the System in accordance with the plans and specifications prepared by
the Consulting Engineers, which Project is generaily described in Exhibit A attached hereto
and by this reference made a past hereof,

F.  The Town has been awarded a RUS Grant in the amount of $120,000.

G. The estimated maximum cost of the construction of the Project is
$275,000, of which $155,000 will be permanently obtained from the proceeds of the Original
Bonds herein suthorized and $120,000 will be obtained from the RUS Grant. The Town may
obtain other Grants as may be necessary to psy Costs of Project.

H. It is deemed necessary for the Town to issue its Original Bonds in an
aggregate principal amount not to exceed $200,000 to permanently finance the costs of
acquisition and construction of the Project. Said costs shail be deemed to include the cost of
all property rights, easements, and franchises deemed necessary therefor; the cost of the
construction of said extensions, additions, betterments and improvements to the System and
any other expenses necessary, incidental, desirable or appurtenant to the acquisition and
construction of the Project and the placing of the same in operation, and the performance of
the things therein required or permitted, in connection with any thereof; the cost of designing
the Project; the cost of interim financing for such Project, if any; interest on the Original
Bonds prior to, during and for six months after the estimated date of completion of
construction of the Project; engineering and legal expenses; expenses for estimates of costs
and revenues; expenses for plans, specifications and surveys; expenses for the service of -
registrars, paying agents, depositories or other agents in connection with the issusnce of the
Original Bonds and such other expenses as may be necessary or desirable to said acquisition
and construction of the Project and placing the same in operation and the financing authorized
by this Ordinance.

L The period of usefuiness of the System after completion of the Project
will not be less than forty years.

J. The estimated Gross Revenues to be derived in each year after the
issuance of the Original Bonds from the operation of the System will be sufficient to pay all
the cost of the operation and maintenance of said System, the principal of and interest on the
Prior Debt authorized to be issued pursuant to the Prior Ordinances, the principal of and
imterest on the Original Bonds authorized to be issued pursuant to this Ordinance and ail
sinking fund, reserve and other payments provided for in the Prior Ordinances and in this
Ordinance.



K.  TheTownderivesrevemnnes fromthe System andupon the issuance of the
Original Bonds the Town will grant the Government s first lien on the Gross Revenues of the
System on a parity with the lien of the Prior Debt. The Town has received the written consent
from the holder of the Prior Debt consenting to the issuance of the Original Bonds on a parity
to the Prior Debt.

L.  Priortothesaleofthe Original Bonds, the Town will have complied with
all requirements of West Virginia law relating to the authorization of the construction,
acquisition and operation of the Project and issuance of the Original Bonds, including, among -
other things, obtaining a Certificate of Public Convenience and Necessity from the Public
Sexrvice Commission of West Virginia by final order, the time for rehearing and appeal having

expired.

M. Priorto the sale of the Original Bonds to the Original Bonds Purchaser,
the Town will have obtained the written consent of the holders of the Prior Bonds and will
meet the coverage and parity tests of the Prior Ordinances.

N.  Thelssuerhasalso made orwill make arrangements for interim financing
as requmed by the Government.

O. The Code provides exceptions from the rebate provisions for issues of
small governmental units meeting certain requirements. It is in the best interest of the Town
and its inhabitants to qualify for the small governmental unit exception from the rebate
provisions for the Original Bonds. Accordingly, it is hereby found and determined: .

(1) The Town is a governmental unit with general taxing powers.

()  TheOriginal Bonds and the Note arenot private activity bonds as
defined by the Code.

(3) Ninety-five percent (95%) or more of the net proceeds (as
defined with respect to the Code) of the Original Bonds and the Note
will be used for local governmental activities of the Town.

(4) The Town reasonably expects that the aggregate face amount of
all tax-exempt bonds (other than private activity bonds) issued by the
Town and ail subordinate entities thereof during the calendar yesr in
which the Original Bonds will be issued will not exceed $5,000,000.

‘ P. The Town will not permit, at any time, any of the proceeds of the Bonds
ormyolhaﬁmdsofthntmmbemeddnalyormdmalymamwhumﬂml
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in the exclusion of the Bonds or the Note from the treatment afforded by Section 103(a) of
the Code.

Q.  The Town will file all statements, instruments and retums necessary to
assure the tax-exempt status of the Bonds and the Note.

R.  Neither the Bonds nor the Note will be federaily guaranteed within the
meaning of the Code.

Section 1.04. Ordinance Constituting Contract. In consideration of the
acceptance of the Original Bonds authorized to be issued hereunder by those who shall hold
the same from time to time, this Ordinance shall be deemed to be and shall constitute a

contract between the Town and such Bondholders, and the covenants and agreements herein set
forth to be performed by said Town shall be for the equal benefit, protectioa and security of
the legal Holders of such Bonds.

-11-



ARTICLENl

AUTHORIZATION OF EXTENSIONS, ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE SYSTEM

Section 2.01. Auth on_of i jti :] aes
Improvements. Thmuhaabymhamddwmmndlcqmmofmehojeam
accordance with plans and specifications prepared by the Consulting Engineers; provided, that
such plans and specifications, and the acquisition and construction of the Project inaccordance
therewith are subject to the issuance by the PSC of certificate of convenience and public
necessity and to the specific suthorization by Council pursuant to a Supplemental Resolution.

The Town has received bids or entered into contracts for the acquisition and
construction of the Project.

[The remainder of this page is intentionally left blank )
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ARTICLE II

AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION OF BONDS

Section 3.01. Anthorization ofthe Original Bonds. Subject and pursuantto the
provisions thereof, the Bonds of the Town to be known as “The Town of Hamrisville, West
Virginia Wster Revenue Bonds, Series 1999” (the "Original Bonds™) are hereby suthorized to
be issued in an aggregate principal amount not to exceed Two Hundred Thousand Dollars

($200,000) for the purpose of permanently financing a portion of the Costs of the Project.

Section 3.02. Description of Original Bonds. The Original Bonds shall be
issued in the form of a single bond for each series designated "Water Revenue Bond,” No. R-1

in the principal amount not to exceed $200,000, fully registered to the Original Bond
Purchaser. The Original Bonds shall be dated on the date of delivery thereof. The Bonds shail
bear interest from date of delivery but only upon the amounts advanced thereunder, payable
monthly, thirty dsys following the date on which the Bonds are issued, at a rate not to exceed
fowmdthuhmdredmdmﬁnwmusﬂ%)wmndmnh
sold for an amount not to exceed par value thereof.

Notwithstanding any provision of the Bond to the contrary, each Bond shall
evidence only the indebtedness reflected as outstanding on the Record of Advances and
Payments attached thereto. Interest shall accrue only on the amount of each advance from its
actual date as listed on said Record of Advances, and payments and shall cease to accrus on the
amount Outstanding, or portions thereof, as the same are paid, as reflected by said Record of
Advances and Psyments.

The said principal and interest shall be paid in the following installments on the
following dates: Monthly installments of interest only on the amounts advanced thereunder,
commencing thirty days following the date oa which the Bonds are issued and continuing on
the corresponding day of each month for the first 24 months after the date hereof, and
thereafter in instaliments of $700 covering principal and interest on the Bond, on said
corresponding day of each month, except that the final instaliment on the Bond shall be paid
at the end of 40 years from the date of the Bond, in the sum of the unpaid principal and interest
due on the date thereof, and except that prepayments may be made as provided therein.

The Original Bonds shall be subject to prepayment of scheduled installments,
or anyportion thereof, st the option of the Town, shall be payable as provided in the Bond form
hereinafier set forth and shall be subject to the other terms and provisions set forth in the
Bonds and in the Supplemental Resolution.

-13-



Section 3.03. Execution ofthe Bonds. The Bonds shall be executed in the name
of the Town by the Mayor, and the seal of the Town shall be affixed thereto and attested by the
Recorder. In case any one or more of the officers who shall have signed or sealed the Bonds
shall cease to be such officer of the Town before the Bonds 30 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 Bond msy be signed and sealed on behalf of the Town by such person
as at the actual time of the execution of such Bond shall hold the proper office in the Town,
although at the date of such Bond such person may not have held such office or may not have
been so suthorized.

Section 3.04. Authentication and Registration. No Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Ordinance unless
and until the Cestificate of Authentication and Registration on such Bond, substantially in the
form set forth in Section 3.07, shall have been manually executed by the Registrar. Any such
executed Certificate of Authentication and Registration upon any such Bond shall be
conclusive evidence that such Bond has been authenticated, registered, and delivered underthis
Ordinance. The Certificate of Authentication and Registration on any 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 same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

. Section 3.05. Negotiability: Registration. The 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 Bondholder, in accepting any said Bond, shall be conchusively
deemed to have agreed that such Bond shall be, and have all of the qualities and incidents of,
anegotiable instrument under the Uniform Commercial Code of the State, and each successive
Bondholder shall further be conclusively deemed to have agreed that said Bond shall be
incontestable in the hands of a bona fide bolder for value. So long as any of the Bonds remain
Outstanding, the Registrar shall keep and maintain books for the registration and transfer of
the Bonds. Notwithstanding the foregoing, the Bonds shall be transferable only by transfer of
registration upon the Bond Register by the registered owner thereof in person or by his
attomney 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 attorney or legal representative. Upon the transfer
of a Bond, there shall be issued at the option of the Bondholder or the transferee another Bond
or Bonds ofthe aggregate principal amount equal to the unpaid amount of the transferred Bond.

Inall cases in which the privilege of exchanging Bonds or transferring the Bonds
is exercised, Bonds shail be delivered in accordance with the provision of this Ordinance. All
Bonds surrendered in any such transfer shall forthwith be canceled by the Registrar. Forevery
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such transfer of Bonds, the Registrar may make a charge sufficient to reimburse his office for
anytax, fee or other governmental charge required to be paid with respect to such transfer and
the cost of preparing cach new Bond upon each transfer, and nay other expenses of said
Registrar incurred in connection therewith, which sum or sums shall be paid by the person
requesting such transfer as a condition precedent to the exercise of the privilege of making
such transfer; provided, the Town shall pay any such expenses incurred in connection with a
transfer or exchange by the Government. The Registrar shallnotbe obligated to make any such
transfer of Bonds during the ten (10) days preceding any interest payment on the Bonds or after
notice of any prepayment or redemption of the Bonds has been given.

Any registration or transfer of registration of Bonds shall include supplying the
Registrar with a Federal Employer Identification Number of the Bondholder (or comparabie
identifying information if the Bondholder is not a corporats entity) and such other information
and shall complywith such other requirements as shail be determined by nationally recognized
bond counsel to be necessary to render the interest on the Bond excindable from gross income
for purposes of federal income taxation.

Section 3.06. Bonds Mutilatec or Lost. In case any Bond
shnnbeeomemmhtedorhedewoyed. stobwlosl,ﬂn‘l‘mmymmd:m'edonm
and deliver, and the Registrar shall suthenticate, a new Bond in exchange and substitution for
such mutilated Bond, upon surrender and cancellation of such mutilsted Bond, or in lieu of and
substitution for the Bond destroyed, stolen or lost, and upon the Holder's fumishing the Town
proof of his ownership thereof and satisfictory indemmity and complying with such other
reasonable regulations and conditions as the Town and the Registrarmay prescribe and paying
such expenses as the Town and the Registrar may incur. Any Bond 30 surrendered shall be
canceled by the Registrar and held for the account of the Town. If such Bond shall be matured
orbeabomwmmnudofmmgammnmd.thehmmyp‘yﬂwsmm
being indemnified as aforesaid, and, if such Bond be lost, stolen, or destroyed, without
surrender therefor.

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

Section 3.07. Form of Bonds. Subject to the provisions of this Ordinance, the
Mofmmmmmmmmwmuofmmmm
tenor, with such omissions, insertions and variations as may be necessary and desirable and
authorized or permitted by this Ordinance, the Supplemental Resolution or any subsequent
resolution or ordinance adopted or enacted prior to the issuance thereof:
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(Form of Bond R-1)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF HARRISVILLE, WEST VIRGINIA
WATER REVENUE BOND, SERIES 1999

$ . Date -

Registered Owner: United States of America
. National Finance Office
1520 Market Street
St. Louis, Missouri 63103

' FOR VALUE RECEIVED, THE TOWN OFHARRISVILLE, WEST VIRGINIA
(ierein called the "Borrower”), promises to pay to the order of the United States Department
of Agricuiture, Rural Utilities Service (herein called the "Government”), National Finance
Office, 1520 Market Street, St. Louis, Missouri 63103, or at such other place as the
Government may hereafter designate in writing and in the manner provided below, the principal
sum of @ ) or such lesser amount as
shall then be reflected on the Record of Advances and Payments attached hereto and
incorporated herein by reference, plus interest on the unpaid principal balance at the rate of
four and three hundred and seventy-five thousandths percent (4.375%) per annum.
Notwithstanding any provision of this Bond to the contrary, this Bond shall evidence only the
indebtedness reflected as outstanding on the Record of Advances and Psyments attached
hereto. Interest shall accrue only on the amount of each advance from its actual date as listed
on said Record of Advances and Payments and shall cease to accrue on the amount cutstanding,
or portions thereof, as the same are paid, as reflected by said Record of Advances and
Payments.

The said principal and interest shall be paid in the following installments on the
following dates: Monthly installments of interest only on the amounts advanced hereunder,
commencing thirty days following the date of delivery of this Bond and continuing on the
carresponding day of each month thereafter for the first 24 months afier the date hereof, and
thereafier on the corresponding day of each month in installments of principal and interest in
the aggregate amount of $700.00 covering principal and interest, thereafter on said
corresponding day of each month, except that the final instaiiment shall be paid at the end of
40 years from the date of this Bond, in the sum of the unpaid principal and interest due on the
date thereof, and except that prepayments may be made as provided herein below. This
consideration shall support any agreement modifying the foregoing schedule of payments.
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Every payment made on any indebtedness evidenced by this Bond shall be applied
first to interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled instaliments, or any portion thereof, may be made at
any time at the option of Borrower. Extra psyments, as defined in the regulations of the Rural
Utilities Service, shall, after psyment of interest, be applied to the instaliments last to become
due under this Bond and shall not affiect the obligation of Borrower to pay the remaining
instaliments as scheduled herein.

Any amount advanced or expended by the Government for the collection hereof
or to preserve or protect any security or other instrument executed in connection with the loan
evidenced hereby, at the option of the Government, shall become a part of and bear interest at
the same rate as the principal of the debt evidenced hereby and be immedistely due and psyable
by Borrower to the Government without demand. Bosrower agrees to use the loan evidenced
hereby solely for purposes authorized by the Governnment. The Borrower has granted to the
Government a lien on the proceeds of the Bond until such proceeds are expended for
authorized purposes. -

This Bond is issued to permanently finance a portion of the cost of construction
and acquisition of certain additions, betterments and improvements to the Town's water
distribution system (the "Project”) (the Project, together with the existing water distribution
system of the Town and any further extensions, additions, betterments and improvements
thereto, herein called the "System”) under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Article 19 of
Chapter 8 of the Code of West Virginia, 1931, as amended, and an ordinance duly enacted by
thaTownComﬂofmTownoanmsvﬂhonthePdnyofDecanber 1999, as
supplemented bya resolution duly adopted by said Town Council on the 20th dsy of December,
1999 (herein collectively called the "Ordinance”), and is subject to all the terms and conditions
of said Ordinance. The Ordinance provides forthe issuance ofadditional 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 this Bond under the Ordinance.

THISBOND SHARES AFIRST LIEN PARITY POSITION WITHRESPECT TO
SOURCES OF AND SECURITY FORPAYMENT OF THE OUTSTANDING THE TOWN OF
HARRISVILLE WATER REVENUE PROMISSORY NOTE, SERIES 1967, ISSUED IN THE
ORIGINAL PRINCIPAL SUM OF $280,000, THE TOWN OF HARRISVILLE WATER
REVENUE BONDS, SERIES 1994 A, ISSUED IN THE ORIGINAL PRINCIPAL SUM OF
$660,000 AND THE TOWN OF HARRISVILLE WATER REVENUE BONDS, SERIES 1994
B, ISSUED IN THE ORIGINAL PRINCIPAL SUM OF $45,000 (COLLECTIVELY, THE
"PRIOR DEBT™).
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This Bond is payable only from and secured by a pledge of a first lien on the
Gross Revenues (as defined in the Ordinance), on parity with the lien of the Prior Debt, to be
derived from the operation of the System, moneys in the Debt Service Reserve Account
created in the Ordinance (the "Debt Service Reserve Account”) and unexpended process of the
Bonds. Such Gross Revenues shall be sufficient to pay the principal of, and interest on, this
Bond and the Prior Debt and all bonds which may issued for the construction, acquisition,
improvement, extension or betterment of such System as an when the same become due and
payable, and which shall be set aside and remitted to the Holder of the Prior Debt pursuant to
the Prior Ordinances and to the Government as provided herein and in the Ordinance. This
Bond does not constitute an indebtedness of the Town within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Borrower be obligated to pay the same or
the interest hereon except from the Net Revenues as defined in the Ordinance, derived from
the operation of said System, the moneys in the Debt Sesvice Reserve Account and unexpended
Bond proceeds. The Borrower in said Ordinance has covenanted and agreed that the schedule
of rates or charges from time to time in effect shail be sufficient to provide for the proper and
reasonable expenses of operation, repair and maintenance of the System, to pay all debt sesvice
on the Bonds and Prior Debt and to leave a balance each year equal to at least 110% of the
amount required to pay the amount due in any ensuing year of principal of and interest on the
Bonds and on all obligations secured by or payabie from the revenues of the System prior to
or on a parity with the Bonds, incinding the Prior Debt. Said Bosrower has entered into certain
further covenants with the owner of this Bond for the terms of which reference is made to said
Ordinance. Remedies provided the owner of this Bond are exclusively as provided in the
Ordinance, to which reference is here made for detailed description thereof.

This Bond is transferable, as provided in the Ordinance, only upon the books of
the Registrar which shall be kept for that purpose at the office of the Registrar, by the owner
or by its attorney or legal representative duly authorized in writing, upon surrender of this
Bond, together with a written instrament of transfer satisfuctory to the Registrar duly executed
by the owner or its duly authorized attomey or legal representative duly authorized in writing.

Subject to registration requirements, this Band 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. )

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere
to finance its actual needs at reasonable rates and tenms, taking into considerstion prevailing

mmwmﬂmmaummﬁlm&lmm
and periods of time.

If at any time it shall appear to the Government that Borrower may be able to
obtain a loan from responsible cooperative or private credit source at reasonable rates and
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Copies of each annual budget shall be delivered to the Government by the beginning of each
Fiscal Year.

If for any reason the Town shail not have adopted the annual budget before the
first day of any Fiscal Year, it shall adopt a budget of current expenses from month to month
until the adoption of the annual budget; provided, however, that no such monthly budget shall
exceed the budget for the comresponding moath in the year next preceding by more than ten
percent (10%); and provided further, that adoption of a budget of current expenses shall not
constitute compliance with the covenant to adopt an annual budget unless the Town's failure
to submit an annual budget shall be for a reason beyond the control of the Town. Each such
budget of current expenses shall be delivered and mailed immediately as in the case of the
annual budget.

Section 7.12. Services Rendered to the Town. The Town will not render or
cause to be rendered any free services of any nature by its System; and, in the event the Town
orany department, agency, instrumentality, officer oremployee of the Town shall avail himself
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 Town and any such department, agency, instrumentality, officer or
employee. Such charges shall be paid as they accrue, and the Town shall transfer from its
general funds sufficient sums to pay such charges for service to any of its departments or
propestics. The revenues 30 received shall be deemed to be Revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as other
Revenues derived from such operation of the System.

Section 7.13. Enforcement of Collections. The Town will diligently enforce
and collect all fees, rentals or other charges for the sexvices and ficilities of the System, and
take all steps, actions and proceedings for the enforcement and collection of such fees, rentals
or other charges which shail become delinquent, to the full extent permitted or authorized by
the laws of the State.

The Town further covenants and agrees that it will, to the full extent permitted
by law, and the rules and reguiations promuigated by the Public Sexvice Commission of West
Virginia, discontinue and shut off the services and fucilities of the System for nonpayment of
the fees, rentals or other charges for the services and facilities of the System, and will not
restore such services until all delinquent charges for the services and fucilities of all parts of
the System, plus reasonable penaities and charges for the restoration of service, have been
fully paid.

Section 7.14. No Competing Franchise. To the extent allowable by law, the
Town will not grant or cause, consent to or allow the granting of any franchise or permit to any
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person, firm, corporation or body, or agency or instrumentality, for the providing of any
sexvices which would compete with services provided by the System.

Section 7.15. Consuiting Enginger. The Town will retain recognized, qualified
independent Consulting Engineers on an annual basis to supesvise generally the operation,
maintenance and rencwal of the System, and to report annually to the Town in writing their
recommendstions and comments as to the System. Such annual report of the Consulting
Engineers, or a summary thereof, shall be made available at reasonable times to the

Govemnment and to any Bondholder requesting the same.

Section 7.16. PSC Order. The Town shall comply with the conditions of the
PSC Order and any supplemental or amendment thereto.

Section 7.17. Copnections. Tothe extent authorized by the laws ofthe Stateand

the rules and regulations of the PSC, prospective users of the System shall be required
connect thereto. :

Section 7.18. Wetlands Covenant. The Town shall not use any Bond proceeds
for a purpose that will contribute to excessive erosiom of highly erodible land or to the
conversion of wetlands to produce an agricuitural commodity. Failure to comply with this
covenant shall constitute an Event of Default under Section 8.01(C) of this Ordinance.

Section 7.19. Covenant to Amend Ordingnce. The Town retains the right to
make any amendments, insertions or deletions by Supplemental Resolution of this Ordinance
as the [ssuer deems necessary prior to the issuance of the Bonds to meet the requirements of
the Government.

Section 7.20. Compensation of the Town. The Town hereby covenants and
agrees that no compensation for policy direction shall be paid to the members of the Council
of the Town in excess of the amount, if any, permitted by the Act. Payment of any
compensation to any such member for policy direction shall not be mads if such payment
would cause the Net Revenues to fall below the amount required to meet all psyments provided
for herein and in the Prior Ordinances, nor when there is a defanlt in the performance of or
compliance with any covenants or provision hereof or of the Prior Ordinances.

Section 7.2]. Funds snd Accounts Under Prior Ordinances. The Town hereby
covenants that all payments into the respective funds and accounts created under the Prior
Ordinances will have been made in full as required by the Prior Ordinances prior to the date
of delivery of the Bonds.
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ARTICLE VIII
DEFAULTS AND REMEDIES

Section 8.01. Events of Definlt. Each of the following events is hereby
declared an "Event of Defauk™:

. A.  Failure to make payment of the principal of any of the Bonds either atthe
mmmhmmammmmmmwmpﬁ

redemption, or otherwise;

B.  Failure to make payment of any installment of interest due on any of the
Bonds on the dats specified for the payment of such interest;

: C. Failure duly and punctuaily to obsesve or perform any of the covenants,
mmwmmmofmrmwmmmumm

Ordinance, or violstion of or failure to observe any provision of any pertinent law, provided,
that a defsult under any other agreement the Town has with the Government constitutes a

default hereunder, and provided that any such failure or violation, excluding those covered in
A and B above in this section, must continue for a period of thirty (30) days after written
notice shall have been given to the Town by any Bondholder specifying such failure orviolation
and requiring the same to be remedied.

D. Ifthe Townfilesapetition secking organization or irangement under the
federal bankruptcy laws or any other applicable law of the United States of America.

E. The use of any proceeds of the Original Bonds for a purpose that will
contribute to excessive erosion of highly erodible lands or to the conversion of wetlands to

produce an agricuitural commodity.

Section 8.02. . Enforcement. Upon the happening of any Event of Default
specified above, then, and in every such case, if the Government is the Holder or any of the
Bonds outstanding, the Government, at its option, may: |

A.  Declare the entire principal amount of the Bonds held by it thea
outstanding, and any interest accrued thereon, immediately due and payable;

B.  For the account of the Town, incur and psy reasonable expenses for
repair, maintenance and operation of the System and such other reasonable expenses as may
be necessary to cure the cause of default; or
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ARTICLE X
INVESTMENTS; NON-ARBITRAGE

Section 9.01. Investments. Anymoneys heldas a part ofthe funds and accounts
created by this Ordinance, other than the Revenue Pund, shall be invested andreinvested by the
Commission or the Depository Bank, as the case may be, at the direction of the Town in any
Qualified Investments to the fullest extent possible under applicable laws, this Ordinance, the -
need for such moneys for the purposes set forth herein and the specific restrictions and
provisions set forth in this section and in accordance with the Letter of Conditions.

Exceptas provided below, any investment shailbe 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 sppropriate fand oraccount. 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
ifthen redeemable at the option of the holder, inciuding the value of accrued interest and giving
effect to the amortization of discount and investments in the "consolidated fund” of the West
Virginia State Board of Investments shail be valued at par. The Town shall direct the
Depository Bank to sell and reduce to cash a sufficient amount of such investments whenever
the cash balance in any fimd or account is insufficient to make the payments required from
such fund or account regardiess of the loss on such liquidation. The Depository Bank may
make any and all investments permitted by this section through its own bond department and
shall not be responsible for any losses from such investments, other than for its own
negligence or wilfil misconduct.

The following specific provisions shall apply with respect to any investments

A.  Qualified Investments acquired from the Debt Service Reserve Account
shall have maturities or be subject to redemption at the option of the holder within five (5)
years from the date of acquisition provided that all investment earnings on moneys in the Debt
Service Reserve Account shall be transferred, not less than once a yesr, tothcl!cvmel’und
and applied in full to the next ensuing principal payment due on the Bonds.

| B.  Qualified Investments acquired for the Depreciation Reserve Fund shall
have maturities or be subject to redemption at the opticn of the holder within ten (10) years
from the date of acquisition.



C.  Take possession of the System and repair, maintain and operate such
mcl-. *

Section 8.03. Remedie: Rec: Any Bondholder may,
bypopabpluﬁmcompclthepuﬁmeofhhﬂuofhmmmdcﬂmm .
and the Act, including the making and collection of sufficient rates and charges for services
rendered by the System, and segregation of therevenues therefrom and the application thereof.
Upon the happening of an Event of Defanlt, any 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 Town, with power to change rates,
rentals, fees and other charges sufficient to provide for the payment of the Bonds and the
interest thereon, the deposits into the funds and accounts hereby established as herein
provided, and the payment of Operating Expenses of the System, and to apply such rates,
rentals, fees, charges or other revenues in conformity with the provisions of the Prior
Ordinances, this Ordinance and the Act. mnmofmmummumm
subordinate to the rights of the holders of the Prior Debt.

The receiver so appointed shall forthwith, directly or by his agents and attomeys,
enter into and upon and take possession of all fucilities 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 Town exercise all the rights and powers of the Town with respect to said facilities.

Whenever all that is due upon the Bonds issued pursuant to this Ordinance, and
interest thereon, and under any covenants of this Ordinance forresesve, sinking or other funds,
and upon any other obligations having a charge, lien or encumbrance upon the revenues of the
System, and interest thereon, shall have been paid and made good, and all defanits underthe
provisions of this Ordinance shall have been cured and made good, possession of the System
shall be surrendered to the Town upon the entry of an order to the court to that effect. Upon
any subsequent Event of Default, any Holder of Bonds issued pursuant to this Ordinance shall
have the same right to secure the further appointment of a receiver upon any such subsequent
defiult.

Such receiver, in the performance of the powers hereinabove conferred upon
him, shall be under the direction and supervision of the court making such sppointment, shall
at all times be subject to the orders and decrees of such court and may be removed thereby and
a successor receiver 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.



C.  Qualified Investments may be purchased for the Debt Sexvice Reserve
Account or the Depreciation Reserve Fund cither in the open market or from the Construction
Trust Fund. If so purchased from the Construction Trust Fund, such Qualified Investments
shall be purchased at a price equal to their original purchase price plus accrued interest.

D. Anyinterest camed on the funds held in the Construction Trust Fund must
be remitted promptly, at least quarterly, to the Rural Utilities Service.

(The remainder of this page is intentionally left blank ]
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ARTICLEX
MISCELLANEQUS

Section 10.01. Modification or Amendment. No material modification or
amendment of this Ordinance or of any ordinance or resolution amendatory hereof or
supplemental hereto shail be made without the consent in writing of the Holders of sixty-six
and two-thirds or more in principal amount of the bonds then outstanding; provided, however,
that no change shall be made in the maturity of any Bond or Bonds, or the rate of interest
thereon, orin the principal amount thereof, or affecting the unconditional promise of the Town
to pay such principal of and interest on the Bonds as the same shall become due out of the
Gross Revenues. Notwithstanding the above, no amendment or modification shaill be made
which would reduce the percentage of the principal amount of Bonds required for consent of
75% of the Holders of each series of Bonds outstanding to waiver or modification of the
limitation upon issuance of Additional Bonds contained in Section 7.08.

Section 10.02. Seversbility of Invalid Provisions, If any section, paragraph,
clause or provision of this Ordinance shall be held invalid, such invalidity shall not affect any
of the remaining provisions of this Ordinance.

Section 10.03. Table of Contents and Headings. The Tabie of Contents and
headings of the articles, sections or subsections hereof are for convenience only and shail
neither control nor affect in any way the meaning or construction of any of the provisions
hereof.

Section 10.04. Award and Delivery of Original Bonds. The Mayor and the
Recorder of the Town are hereby authorized and directed to cause Bond No. R-1, representing

all the Original Bonds, hereby awarded to the Government pursuant to agreement, t0 be
delivered to the Government as soon as the Government will accept such delivery and further
agrees to pay, from time to time and in the manner set forth herein and in the Supplemental
Resolution, the principal and interest on Bond No. R-1.

Section 10.05. Repeal of Conflicting Ordinances. All ordinances, resolutions
and orders, or parts thereof, other than the Prior Ordinances in conflict with this Ordinance are
to the extent of such conflict repealed; provided, however, that any loan resolution, or part
thereof, adopted by the Town on Form RUS 1942-47 shail not be repealed hereby. '

Section 10.06. Covenant of Due Procedure. The Town covenants that all acts,
conditions, things and procedures required to exist, to happen, to be performed or to be taken
precedentto and in the final enactment and passage of this Ordinance do exist, have happened,
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have been performed and have been taken in regniar and due time, form and manner as required
by and in full compliance with the iaws and Constitution of the State of West Virginia
applicable thereto; and that the Mayor, the Town Recorder and members of Council of the
memnmmwhmnymmmmmmmm-a,

dnlymoﬂconddnlyqnhﬂedfwndnoﬂec.

Section 10.07. Discharge and Sstisfaction. Ifthe Town shall pay or cause to be
paid, or there shall otherwise be paid, to the holders of all Bonds, the principal of and interest
due or to become due thereon, at the times and in the manners stipulated therein and in this
Ordinance, then the respective pledges of the Gross Revenues, Original Bond proceeds and
othermoneys and securitics pledged in this Ordinance, and all covenants, agreements and other
obligations of the Town to the bondholders shall thereupon cease, terminate and become void
and be discharged and satisfied. Such prepayment, discharge and satisfaction shall be governed
by the terms of the Letter of Conditions and the regulations prommigated by the Government.

mmcmmﬁmmmﬂummMmmmamm
hereto and incorporated herein by reference, shall be published once a week fortwo successive
weeks, with at least six full days intervening between each publication, in The Ritchie Gazetts
and The Pennsboro News, newspapers of general circulation in The Town of Harrisville,
together with a notice stating that this Ordinance has been adopted and that the Town
contemplates the issuance of the Bonds, and that any person interested may appesr before the
Town upon a certain date, 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 Town for review by interested persons during office hours
ofthe Town. The Council hereby determines that the Abstract contains sufficient information
as to give notice of the contents heveof. At such hearing, all objections and suggestions shall
be heard and the Town shall take such action as it shall deem proper in the premises.

Section 10.09. Effective Date. This Ordinance shall take effect after passage,
public hearing and otherwise in accordance with the Act.

First Reading: November 30, 1999
Second Reading

and Passage: December 7, 1999
Public Hearing and

Effective Date: December 20, 1999
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EXHIBIT A
THE TOWN OF HARRISVILLE, WEST VIRGINIA
PROJECT DESCRIPTION

The project shall consist of an extension to its water distribution system to
provide water sexvice to the residents along Rt. 31, south of the Town of Harrisville, in Ritchie
County.
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EXHIBIT B
THE TOWN OF HARRISVILLE, WEST VIRGINIA
ABSTRACT OF BOND ORDINANCE and NOTICE OF PUBLIC HEARING

Notice is hereby given to any person interested that on December 7,
1999, the Council of The Town of Harrigville, West Virginia (the "Town")
adopted an ordinance which:

1. Authorized the acquisition and construction of
certain additions, extensions, betterments and improvements (the
"Project”) to the water system (“System™) of the Town and the
financing of the permanent cost, not otherwise provided, thereof
through the issuance of not more than $200,000 in aggregate
principal amount of Water Revenue Bonds, Serics 1999 (the
"Bonds"). The Project, estimated at $275,000, was authorized to
be financed with the Bond proceeds and with a grant from the
United States Department of Agriculture, Rural Utilities Service
(*RUS™) in the amount of $120,000.

2 Directed that the Bonds be issued in the form of
one bond, fully registered with a payment record attached, at an
interest rate not to exceed four and three hundred and seventy-
five thousandths percent (4.375%) per annum; that said Bonds
mature in not more than forty years and that said Bonds be sold
forthe par value thereof; that the Bonds be issued; that the Bonds
be executed in the name of the Town by the Mayor, and the seal
of the Town be affixed thereto and attested to by the Recorder;
that such Bonds be duly authenticated by the Registrar and
delivered to RUS as the Original Purchaser.

3. Authorized Town to arrange for a line of credit not
to exceed $200,000 to be paid with the Bonds and grant proceeds;
authorized the issuance of the credit line note to secure the line
of credit; provided for the security thereof: and authorized the
execution of documents in connection with the both the line of
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4.  Directed the continustion ofthe Revenue Fund and
the disposition of the System revenues; provided for the psyment
of operating expenses; provided for the monthly payment of
covenanted that the rates will produce net revenues at least equal
to 110% of the average annual debt sexvice of the obligations of
the System; and provided for the use of excess funds of the

System.

5. Pmndedﬁcﬁnpphcmomondpweedsud
created a Construction Trust Fund.

6. Pledged to psyment of the Bonds the Gross
Revenues of the System on a parity with the Town’s Water
Revenue Bonds, Serics 1994 A, the Town's Water Revenue
Bonds, Series 1994 B and the Town’s Water Revenue Promissory
Note, dated August 4, 1967.

7. Provided upon certain conditions for the issuance
of additional bonds.

8. Provided for insurance coverage on the Project;
provided that the Town will render no free service; provided for
the enforcement of collection of fees, rates, rentals or other
charges for service.

9.  Establishedtheterms for defuults and the remedies
of the Bondholders.

10. Providedforthemodification or amendment ofthe
Ordinance upon the terms and conditions set forth in the
Ordinance.

The Town contemplstes the issuance ofthe Bonds described in, and under
the conditions set forth in the Ordinsnce abstracted above. Any person
interested may appear before the Council of The Town of Harrisville at a special
meeting thereof at 7:30 p.m., prevailing time, on December 20, 1999, at the
Municipal Building, 1501 E. Main Street, Harrisville, West Virginia, and present
objections and be heard as to whether the above described Ordinance shall be put
into effect.
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A certified copy of the Ordinance as adopted by the Council of the Town
on December 7, 1999, is on file with the Recorder for review by interested
persons during the regular hours at the Recorder’s Office, Harisville, West
Virginia, to-wit: 9:00 a.m. to 4:00 p.m., Monday through Friday.

/s/ Donna Rae Mullenix
Recorder-The Town of Harrisville,
West Virginia



CERIIFICATE

1, the undersigned, Recorder of The Town of Harrisville, Richis County, West
Virginia, do hereby certify that the foregoing document is a true and accurate copy of the Bond
Ordinance duly enacted by the Council of The Town of Harrisville at 8 meeting on December

20%, 1999.
Dated this 20* day of December, 1999.
THE TOWN OF HARRISVILLE, WEST
VIRGINIA
By: Mm,g
Recorder
(SEAL)
CHASFS):143760



Supplemental Resolution 28

Introduced in Council

December 20, 1999

Introduced by Adopted by Council
MavorAlanR. Haught December 20,1999

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE
EFFECTIVE DATE OF THE ORDINANCE AND TOTHE DATE,
INTEREST RATE, AND SALE PRICE OF THE WATER
REVENUE BONDS, SERIES 1999, OF THE TOWN OF
HARRISVILLE; DESIGNATING A REGISTRAR AND
DEPOSITORY BANK; ANDMAKING OTHER PROVISIONS AS
TOTHEBONDS.

WHEREAS, the Council (the "Council®) of The Town of Harrisville, West
Virginia (the "Town") has duly and officially adopted a Bond Ordinance on December 7, 1999,
(the "Ordinance"), entitled:

AN ORDINANCE AUTHORIZING THE ISSUANCE OF THE
TOWN OF HARRISVILLE, WEST VIRGINIA WATER
REVENUE BONDS, SERIES 1999 IN THE AGGREGATE
PRINCIPAL AMOUNT NOT TOEXCEED $200,000 AND THE
SALE THEREOF TO THE UNITED STATES DEPARTMENT OF
AGRICULTURE, RURAL UTILITIES SERVICE; TOFINANCE,
ALONG WITH OTHER FUNDS AND MONEYS OF, OR
AVAILABLE TO, THE TOWN OFHARRISVILLE THAT MAY
BE LAWFULLY EXPENDED FOR SUCH PURPOSES, THE
LONG-TERM COST OF THE ACQUISITION AND
CONSTRUCTION OF CERTAIN ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE WATER DISTRIBUTION
SYSTEMOF THE TOWN OF HARRISVILLE, WEST VIRGINIA
AUTHORIZING A LINE OF CREDIT NOT TO EXCEED
$200,000; PROVIDING FOR THE RIGHTS AND REMEDIES



OF AND SECURITY FOR THE REGISTERED OWNERS OF
THE WATER REVENUE BONDS; AND ENACTING OTHER
PROVISIONS RELATED THERETO.

WHEREAS, terms used andnot defined herein shall have the meanings set forth
in the Ordinance; and . '

WHEREAS, the Ordinance directed the Recorder of the Town to publish an
abstract of the Ordinance (the "Abstract®), together with a notice that the Ordinance had been
adopted, that the Town contempliates the issuance of the Series 1999 Bonds described in the
Ordinance that any person interested may appesr before the Council upon a certain date and
present protests (the "Notice"); and

WHEREAS, the Ordinance required that the Abstract and Notice be published
as a Class II legal advertisement in the Ritchie Gazette and The Pennsboro News and that the
first publication of such Abstract and Notice was to be not less than ten (10) days before the
date set by the Ordinance and Notice at which interested persons might appear before the
Council and present protests and suggestions and the last publication of such Abstract and
Notice was to be prior to said date set by the Ordinance and the Notice; and

WHEREAS, the Notice provided for public hearing to be held at the Municipal
Building at 7:30 p.m., prevailing time, on December 20, 1999; and

WHEREAS, the Ordinance provides for the issuance of Water Revenue Bonds,
Series 1999 (the "Bonds”) of The Town of Harrisville in an aggregate principal amount not to
exceed $200,000, all in accordance with, and in the Ordinance, and it is provided that the
imterest rates and sale price of the Bonds should be established by a supplemental resolution
and that other matters relating to the Bonds be herein provided for; and

WHEREAS, United States Department of Agriculture, Rural Utilities Service
(“RUS"™) proposes to purchase the Bonds; and

WHEREAS, the Council of the Town deems it essential and desirable that this
resolution (the "Supplemental Resolution”), be adopted and that the Ordinance be placed into
effect and that the price of and the interest rate on the Bonds be fixed hereby in the manner
stated herein; and that other matters relating to the Bonds be herein provided for;



NOW, THEREFORE, BEIT RESOLVED BY THETOWN COU'NCILOF THE
TOWN OF HARRISVILLE, WEST VIRGINIA:

Sectionl,  Itis hereby found and determined:

(A) That the Abstract and Notice were duly published in the Ritchig
Gazette and The Pennsbhoro News, both newspapers of general circulation in The Town of
Harrisville, with the first publications thereof being on December 9, 1999, and December 8,
1999, respectively, which first publications were not less than tea (10) days before the day set
by the Ordinance and Notice for the public hearing at which interested persons might appear
before the Council of the Town and present protests and suggestions and with the last
publications thereof being on December 16, 1999, and December 15, 1999, respectively,
which last publication dates were prior to said date set by the Ordinance and Notice for the
public hearing, and a copy of the Affidavit of Publication reflecting such publication are

(B) That in accordance with the Ordinance and the Notice, the
Recorder of the Town has maintained in her office a certified copy of the Ordinance for review
by interested persons during the reguisr office hours of such office;

(C) That, in Council chambers, Municipal Building, 1501 East Main
Street, Harrisville, West Virginia at 7:30 p.n. prevailing time on December 20, 1999, in
accordance with the Ordinance and Notice, the Council met for the purpose ofhearing protests
and suggestions regarding whether the Ordinance should be put into effect and heard all
protests and suggestions with regard thereto;

(D) That, atthe public hearing, no significant reasons were presented
that could require modification or amendment of the Ordinance and no written protest with
mgndthaﬂowuﬁledbym.pamwmofm frecholders of the Town; and

(E) TheOrdinance shallbe putinto effectas ofthe date hereofand the
Series 1999 Bonds contemplated thereby shall be issued, all as provided in the Ordinance and
this Supplemental Resolution.

Section2. Pursuantto the Ordinance and the Act, this Supplemental Resolution
is adopted and there is hereby authorized and ordered to be issued:

(A) the Water Revenue Bond, Series 1999 of the Town, originally
represented by a single bond, numbered R-1, in the principal amount 0f$155,000. The Series
1999 Bonds shall be dated the date of delivery thereof, shall finally mature forty years from
the date thereof, shall bear interest at the rate of four and three hundred and seventy-five
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thousandths percent (4.375%) per annum payable on the principal amount advanced on the
Bond, payable monthly. The Series 1999 Bond is subject to prior redemption as set forth in
the Ordinance;

(B) the Series 1999 Bonds shall besr interest only on the amounts
advanced thereunder, commencing on thirty days following the date of delivery of the Bonds
and continuing on the corresponding day of every month thereafier for the first twenty-four
months after the date thereof and thereafter monthly installments of $700.00 for the Series
1999 Bonds, except that the final instaliment on the Bond shall be paid at the end of fosty years
from the date of such Bond in the sum of the unpaid principal and interest on the date thereof.

Section 3. All other provisions relating to the Bonds shall be as provided in the
Ordinance and the Bonds shall be in substantially the form provided in the Ordinance with such
changes, insestions and omissions as msy be approved by the Mayor of the Town. The
execution of the Bonds by the Mayor shall be conclusive evidence of such approval.

Section4. The Town hereby approves and accepts the offer of RUS to purchase
the Bonds. The execution and delivery by the Mayor and Recorder of the Bonds, and the
performance of the obligations contained therein, on behalfof the Town are hereby authorized,
approved and directed. The price of the Bonds shall be a total of One Hundred Fifty-Five
Thousand Dollars ($155,000) (100% of par value) said purchase price to be advanced from
time to time to the Town as needed to pay Project costs.

Section 5. The Town hereby appoints and designates Wesbanco, Harrisville,
West Virginia, as the Depository Bank

Section 6. The Town hereby appoints and designates Wesbanco, Parkersburg,
West Virginia, as Registrar for the Bonds as provided in the Ordinance.

Section 7. mmmmmmmhawymmmmedm
WNMMMWMWW«M&mM
with the Ordinance and the RUS financing.

Section 8. The financing of the Project by the Bonds are in the public interest,
serve a public purpose of the Town and will promote the health, welfare and safety of the
residents of the Town.

Section 9. This Supplemental Resolution shall be effective immediately upon
adoption.



[SEAL]

THE TOWN OF HARRISVILLE,
WEST VIRGINIA



CERTIFICATE OF TRUTH AND ACCURACY

I, theundersigned, as Recorder of The Town of Harrisville, Ritchie County, West
Virginia, do hereby certify that the foregoing document is a true and accurate copy of an
official record of The Town of Harrisville, such records being in the custody of the
undersigned and maintained at The Town of Harrisville, Municipal Building, 1501 East Main
Street, Harrigville, Ritchie County, West Virginia, and that the action taken by the Council in
the foregoing document remains in full force and effect and has not been amended or repealed.

Dated this 20th day of December, 1999.

Recorder 7

(SEAL]
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THE TOWN OF HARRISVILLE

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING WATERWORKS SYSTEM OF THE TOWN OF
HARRISVILLE AND THE FINANCING OF THE COST
THEREOF, NOT  OTHERWISE PROVIDED, THROUGH
THE ISSUANCE BY THE TOWN OF NOT MORE THAN
$700,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2008 A (UNITED
STATES DEPARTMENT OF AGRICULTURE);
PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN OF
HARRISVILLE:
ARTICLE]
STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS

Section 1.01. Authority of this Bond Legislation. This Ordinance (together
with any ordinance or resolution supplemental hereto or amendatory hereof, the “Bond
Legislation™) is enacted pursuant to the provisions of Chapter 8, Article 19 of the Code of
West Virginia, 1931, as amended, and other applicable provisions of law.

Section 1,02. Definitions. The following terms shall have the following
meanings in this Bond Legislation unless the context expressly requires otherwise.

“Act” means Chapter 8, Article 19 of the Code of West Virginia, 1931, as
amended and in effect on the date of enactment of this Bond Legislation.



“Bond Legislation,” “Ordinance” or “Bond Ordinance™ means this Bond
Ondinance in its present form and all ordinances, orders and resolutions supplemental
hereto or amendatory hereof.

“Bonds” means, collectively, the Series 2008 A Bonds, the Prior Bonds and
any Parity Bonds hereafter issued within the terms, restrictions and conditions contained
in this Bond Legislation.

“Closing Date” means the date upon which there is an exchange of the
Series 2008 A Bonds for all or a portion of the proceeds of the Series 2003 A Bonds.

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

“Consulting Engineers” means Cerrone Associates, Inc., Wheeling, West
" Virginia, or any engineer or firm of engineers, licensed by the State, which shall at any
time hereafter be procured by the Issuer as Consulting Engineers for the System in
accordance with Chapter SG, Article 1 of the Code of West Virginia, 1931, as amended.

“Cost of Project” or “Costs” means those costs described in Section 1.04 E.
hereof to be a part of the cost of the acquisition and construction of the Project.

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

“Depreciation Account” means the Depreciation Account created by the
Prior Ordinances and continued hereby.

“Event of Default” means any event or occurrence specified in Section 9.01
hereof. '

“FDIC” means the Federal Deposit Insurance Corporation and any
successor to the functions of the FDIC.

“Fiscal Year” means each twelve-month period beginning on July | and
ending on the succeeding June 30.

“Govemning Body” means the Council of the Issuer or any other governing
body of the Issuer that succeeds to the functions of the Council as presently constituted.



“Government” means the United States of America, United States
Department of Agriculture, Rural Utilities Service, which is expected to be the original
purchaser of the Series 2008 A Bonds.

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

“Gross Revenues” means the aggregate gross operating and non-operating
revenues of the System 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) or any Tap Fees, as hereinafter
defined.

“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.

“Issuer” means The Town of Harrisville, a municipal corporation and
political subdivision of the State in Ritchie County, West Virginia, and, when
appropriate, also means the Governing Body thereof and any department, board,
organization or institution thereof in control of the management and operation of the
System, as hereinafter defined.

“Letter of Conditions™ means, collectively, the Letter of Conditions from
the Government dated April 7, 2004, and all amendments thereto.

“Mayor” means the Mayor of the Issuer.

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

“Operating Expenses™ means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the
generality of the foregoing, administrative, engineering, legal, auditing and insurance
expenses (other than those capitalized as part of the Costs); fees and expenses of fiscal
agents, depository banks, registrars, paying agents and trustees (other than those

(MOGOISR1}
3



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; and
mnmanofdebtducmmmmhmmdhmudedmnomumapphcablempnm

accounting periods.

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

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

“Prior Bonds” means the Issuer’s (1) Water Revenue Bonds, Series 1994 A,
dated August 24, 1994, issued in the original principal amount of $660,000; (2) Water
Revenue Bonds, Series 1994 B, dated August 24, 1994, issued in the original principal
amount of $45,000; and (3) Water Revenue Bonds, Series 1999, dated December 20,
1999, issued in the original principal amount of $155,000.

“Prior Ordinances” means, collectively, the ordinances of the Issuer
enacted August 23, 1994, and December 20, 1999, as supplemented, authorizing the Prior
Bonds.

“Project” means the acquisition and construction of certain additions,
betterments and improvements to the System, a description of which is attached hereto as
Exhibit A and incorporated herein by reference.

“PSC” means the Public Service Commission of West Virginia or any
successor to the functions thereof.



“PSC Order” means, collectively, the final order or orders of the PSC,
granting the Issuer a certificate of convenience and necessity to construct the Project and
approving the financing for the Project and the rates of the System.

“Qualified Investments” means and includes any of the following:
(a) Govabligations;

(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; the Tennessee Valley
Authority; or the Washington Metropolitan Area Transit Authority;

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

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

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

(8 Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through (e), above, with banks or natiomal 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
(MOS30188.1)

S



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

(li) The West Virginia “consolidated fund” managed by the West
Virginia Board of Treasury Investments pursuant to Chapter 12, Article 6C of the Code
of West Virginia, 1931, as amended; and

(i) Obligations of states or political subdivisions or agencies thereof, the
interest on which is exempt from federal income taxation, and which are rated at least
“A” by Moody's Investor Service, Inc., or Standard and Poor’s Corporation.

“Recorder” means the Recorder of the Issuer.

“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.

“Registrar” or “Bond Registrar” means the Issuer, which shall so serve by
the Recorder.

“Reserve Accounts” means, collectively, the respective Reserve Accounts
created for the Series 2008 A Bonds and the Prior Bonds.

‘“Reserve Requirements” means, collectively, the respective reserve
requirements of the Series 2008 A Bonds and the Prior Bonds.

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

“Series 2008 A Bonds” means the Water Revenue Bonds, Series 2008 A
(United States Department of Agriculture), of the Issuer, authorized to be issued by this
Bond Legislation.

“Series 2008 A Bonds Construction Trust Fund” means the Series 2008 A
Bonds Construction Trust Fund created by Section 5.01 hereof.



“Series 2008 A Bonds Reserve Account” means the Series 2008 A Bonds
Reserve Account created by Section 5.02 hereof.

“Series 2008 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest, if any, which will become
due on the Series 2008 A Bonds in the then current or any succeeding Fiscal Year.

“Series 2008 A Bonds Sinking Fund” means the Series 2008 A Bonds
Sinking Fund created by Section 5.03 A (1) hereof.

“Sinking Funds” means, collectively, the respective Sinking Funds created
for the Series 2008 A Bonds and the Prior Bonds.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Bond Legislation and when preceded by the
article “the,” refers specifically to the Supplemental Resolution authorizing the sale of the
Series 2008 A Bonds; provided that, any matter intended by this Bond Legislation to be
included in the Supplemental Resolution with respect to the Series 2008 A Bonds and not
so included may be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by this Bond
Legislation to be set aside and held for the payment of or security for the Series 2008 A
Bonds, the Prior Bonds or any other obligations of the Issuer, including, without
limitation, the Sinking Funds, the Reserve Accounts and the Depreciation Account.

“System” means the complete existing waterworks system of the Issuer,
and shall include the Project and any extensions, 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.

Words importing singular number shall include the plural number in each

case and vice versa, and words importing persons shall include firms and corporations.
Words importing the masculine, feminine or neutral gender include any other gender.



Additional terms and phrases are defined in this Bond Legislation 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 Bond Legislation; and the term “hereafter” means after the date
of the enactment of this Bond Legislation. .

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

memepnnceoftheSmeoMABondsbyd\osewhoshaﬂbemeReguuedme
of the same from time to time, this Bond Legislation shall be deemed to be and shall
constitute a contract between the Issuer and such Registered Owners, and the covenants
and agreements herein set forth to be performed by the Issuer shall be for the equal
benefit, protection and security of the Registered Owners of any and all of such Bonds,
all of which shall be of equal rank and without preference, priority or distinction between
any one Bond of a series and any other Bonds of the same series, by reason of priority of
issuance or otherwise, except as expressly provided therein and herein.

Section 1.04. Findings. It is hereby found, determined and declared as
follows:

A.  The Issuer is a municipal corporation and political subdivision of the
State in Ritchie County of said State. The Issuer presently owns and operates a
municipal waterworks system. However, the Issuer deems it necessary and desirable for
the health, welfare and safety of the inhabitants of the Issuer that there be acquired and
constructed the Project in accordance with the plans and specifications prepared by the
Consulting Engineers, which plans and specifications have been approved by the
Government and are on file with the Issuer.

B.  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 Government.

C.  The estimated maximum cost of acquisition and construction of the
Project is $1,876,135, of which $700,000 will be obtained from proceeds of the Series

2008 A Bonds, $829,935 will be obtained from a grant from the Government and
$346,200 will be obtained from a STAG Grant.



D.  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 Operating
Expenses of the System, the principal of and interest on the Bonds, and to make
payments into all funds and accounts and other payments provided for in this Bond

Legislation.

E. It is deemed necessary for the Issuer to issue the Series 2008 A
Bonds in the aggregate principal amount of not more than $700,000, to permanently
finance a portion of the costs of acquisition and construction of the Project. Such costs
shall be deemed to include the cost of all property rights, easements and franchises
deemed necessary or convenient therefor; interest on the Series 2008 A Bonds prior to
and during acquisition or construction of the Project and for a period not to exceed six
months after completion of acquisition or construction of the Project; amounts which
may be deposited in the Serics 2008 A Bonds Reserve Account; engineering, fiscal 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 expenses, commitment fees,
discount, initial fees for the service of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2008 A Bonds, and such other
expenses as may be necessary or incidental to the financing herein authorized, the
acquisition or construction of the Project and the placing of the same in operation, and
the performance of the things herein required or permitted, in connection with any
thereof; provided that, reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Series 2008 A Bonds or the repayment of the
indebtedness incurred by the Issuer for such purposes shall be deemed part of the Cost of
the Project.

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

G. There are outstanding obligations of the Issuer which will rank
ona

parity with the Series 2008 A Bonds as to liens, pledge and source of and security for
payment, being the (1) Water Revenue Bonds, Series 1994 A, dated August 24, 1994,
issued in the original principal amount of $660,000 (the “Series 1994 A Bonds™); (2)
Water Reveaue Bonds, Series 1994 B, dated August 24, 1994, issued in the original
principal amount of $45,000 (the “Series 1994 B Bonds™); and (3) Water Revenue Bonds,
Series 1999, dated December 20, 1999, issued in the original principal amount of
$155,000 (the “Series 1999 Bonds™). The Seriecs 1994 A Bonds, the Series 1994 B Bonds
and the Series 1999 Bonds are hereinafter collectively called the “Prior Bonds.”



The Series 2008 A Bonds shall be issued on a parity with the Prior Bonds,
with respect to liens, pledge and source of and security for payment and in all other
respects. Prior to the issuance of the Series 2008 A Bonds, the Issuer will obtain (i) a
certificate of an Independent Certified Public Accountant stating that the coverage and
parity tests of the Prior Bonds are met; and (ii) the written consent of the Registered
Owners of the Prior Bonds to the issuance of the Series 2008 A Bonds on a parity with
the Prior Bonds. Other than the Prior Bonds, there are no other outstanding bonds or
obligations of the Issuer which are secured by revenues or assets of the System.

H.  Itisin the best interests of the Issuer that the Series 2008 A Bonds
be sold to the Government pursuant to the terms and provisions of the Letter of
Conditions. ‘

L 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, the operation of the System and the issuance of the Series 2008 A Bonds, or
will have so complied prior to the issuance of any thereof, including, among other things,
the approval of the Project and the financing thereof by the United States Department of
Agriculture and the obtaining of a certificate of convenience and necessity from the PSC,
the time for rehearing and appeal of which will have expired or will have been waived
prior to the issuance of the Series 2008 A Bonds.

{MOS0I8R.1)
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ARTICLET
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

mereuhﬂebyauﬂimudmdaﬂuedmeacqmsmonmdcommumofdwhojean
an estimated cost of not to exceed $1,876,135, in accordance with the plans and
specifications prepared by the Consulting Engineers, approved by the Government and
the Issuer and heretofore filed in the office of the Governing Body. The proceeds of the
Series 2008 A Bonds 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, which are in an amount and otherwise compatible with the plan of financing
submitted to the Government.

(MDG0ISR.1)
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ARTICLE Il

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF BONDS

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2008 A Bonds, funding the Series 2008 A Bonds Reserve Account,
paying the costs of the Project not otherwise provided for and paying certain costs of
issuance and related costs, or any of such purposes, as shall be specified in the
Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
Series 2008 A Bonds of the Issuer. The Series 2008 A Bonds shall be issued as a single
bond, designated as “Water Revenue Bonds, Series 2008 A (United States Department of
Agriculture),” in the aggregate principal amount of not more than $700,000, and shall
have such terms as set forth hereinafter and in the Supplemental Resolution.

Section 3.02. Terms of Bonds. The Series 2008 A Bonds shall be issued in
such principal amounts; shall bear interest at such rate or rates, not exceeding the then
legal maximum rate, payable monthly 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 the Supplemental Resolution or as specifically provided in the Series 2008 A
Bonds.

The Series 2008 A Bonds shall be subject to prepayment of scheduled
monthly installments, or any portion thereof, at the option of the Issuer, shall be payable
as provided in the Series 2008 A Bond form hereinafter set forth, and shall have such
other terms not inconsistent with this Bond Legislation, as shall be set forth in the
Supplemental Resolution and such Series 2008 A Bond form.

Section 3.03. Exccution of Bonds. The Series 2008 A Bonds shall be
executed in the name of the Issuer by the Mayor and attested by the Recorder, and the
seal of the Issuer shall be affixed thereto or imprinted thereon. In case any one or more
of the officers who shall have signed or sealed any of the Bonds shall cease to be such
officer of the Issuer before the Bonds so0 signed and sealed have been sold and delivered,
such Bonds may nevertheless be sold and delivered as herein provided and may be issued
as if the person who signed or sealed such Bonds had not ceased to hold such office. Any
Bonds may be signed and sealed on behalf of the Issuer by such person as, at the actual
time of the execution of such Bonds, shall hold the proper office in the Issuer, although at
the date of such Bonds such person may not have held such office or may not have been
so authorized.

{MOA30188.1)
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Section 3.04. Negotiability, Transfer and Registration. The Series 2008 A
Bonds shall be and have all the qualities and incidents of negotiable instruments under
the Uniform Commercial Code of the State , but the Bonds, and the right to principal of
and stated interest on the Bonds, may only be transferred by transfer of the registration
thereof upon the books of the Bond Registrar, by the party in whose name it is registered,
in person or by attorney duly authorized in writing, upon surrender of the Bonds for
cancellation, accompanied by delivery of a written instrument of transfer, duly executed
in a form acceptable to the Bond Registrar. '

Whenever the Series 2008 A Bonds shall be surrendered for registration of
transfer, the Issuer shall execute and deliver a new Bond or Bonds in authorized
denominations, for a like aggregate principal amount. The Bond Registrar shall require
the payment by the new owner requesting such transfer of any tax or other governmental
charge required to be paid with respect to such transfer.

No registration of transfer of the Series 2008 A Bonds shall be permitted to
be made after the 15® day next preceding any installment payment date on the Bonds.

The Issuer shall be the Bond Registrar and will keep, or cause to be kept by
its agent, at its office, books for the registration and transfer of the Series 2008 A Bonds
and, upon presentation for such purpose, the Bond Registrar shall, under such reasonable
regulations as it may prescribe, register the Bonds initially issued pursuant hereto and
register the transfer, or cause to be registered by its agent, on such books, the transfer of
the Bonds as hereinbefore provided.

The Bond Registrar shall accept the Series 2008 A Bonds for registration or
transfer only if ownership thereof is to be registered in the name of the Government, an
individual (including joint ownership), a corporation, a partnership or a trust, and only
upon receipt of the social security number of each individual, the federal employer
identification number of each corporation or partnership or the social security numbers of
the settlor and beneficiaries of each trust and the federal employer identification number
and date of each trust and the name of the trustee of each trust and/or such other
identifying number and information as may be required by law. The Series 2008 A
Bonds shall initially be fully registered as to both principal and interest in the name of the
United States of America. So long as the Series 2008 A Bonds shall be registered in the
name of the United States of America, the address of the United States of America for
registration purposes shall be National Finance Office, 1520 Market Street, St. Louis,
Missouri 63103, or such other address as shall be stated in writing to the Issuer by the
United States of America.

(MO3018L.1)
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j Bonds i [ost. In case any
SmesZNSABmdshaﬂbemmcmuuhtedorhedesuo)ed,mlenorbs(.theluuer

may, in its discretion, issue and deliver a new Bond of the same series and of like tenoras -

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 Registered Owner’s
furnighing proof of its ownership thereof and satisfactory indemmity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying
such expenses as the Issuer may incur. All Bonds so surrendered shall be canceled 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.

ABondsshaﬂmmeyevmbeorconmmmmmdebtednwofthelsswwnmme
meaning of any constitutional or statutory provision or limitation, but shall be payable
solely from the Gross Revenues derived from the operation of the System as herein
provided. No Registered Owner of the Series 2008 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay the Series 2008 A Bonds or
any interest thereon.

Wﬂm 'lhepaymentofthedebtmoftheSmZ(l)SABonds
shall be secured by a first lien on the Gross Revenues on a parity with the lien on the
Gross Revenues in favor of the Registered Owners of the Prior Bonds. Such Gross
Revenues in an amount sufficient to pay the principal of and interest on and other
payments for the Series 2008 A Bonds and the Prior Bonds and to make the payments
into all funds and accounts established by this Bond Legislation, are hereby irrevocably
pledged to such payments as they become due.

Section 3.08. Delivery of Bonds. The Issuer shall execute and deliver the
SmuZ(!)SABondsmmeGovemmassoonumeGovamuwdlmptsuch
delivery.

Section 3.09. Form of Bopds. The text of the Series 2008 A Bonds shall
be in substantially the following form, with such omissions, insertions and variations as
may be necessary and desirable and authorized or permitted by this Bond Legislation or
any subsequent resolution or ardinance adopted or enacted prior to the issuance thereof:

{MO430188.1)
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF HARRISVILLE
WATER REVENUE BOND, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-1 $___

FOR VALUE RECEIVED, on this ___day of 2008, THE
TOWN OF HARRISVILLE, a municipal corporation and political subdivision of the
State of West Virginia in Ritchie County of said State (the “Issuer”), promises to pay to
the order of the UNITED STATES OF AMERICA (the “Government™), at its National
Finance Office, 1520 Market Street, St. Louis, Missouri 63103, or at such other piace as
the Government may hereafter designate in writing, and in the manner provided below,
the principal sum of DOLLARS ($_______), or such lesser amount
as is set forth on the Record of Advances attached hereto and incorporated herein by
reference, plus interest on the unpaid principal balance at the rate of __% per annum.

The principal of and interest on this Bond shall be paid in the following
installments on the following dates: Monthly installments of interest only on the amounts
advanced hereunder, commencing 30 days following the date of delivery of this Bond
and continuing on the corresponding day of each month thereafter for the first 24 months
after the date hereof, and thereafter, on the comresponding day of each month in
instaliments of principal and interest in the aggregate amount of $_______, except that the
final installment shall be paid at the end of 40 years from the date of this Bond in the sum
of the unpaid principal and interest due on the date thereof and except that prepayments
may be made as provided below. This consideration shall support any agreement
modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing,
the loan shall be advanced to the Issuer as requested by the Issuer and approved by the
Government and interest shall accrue on the amount of each advance from its actual date
as shown on the Record of Advances attached hereto as a part hereof.

(MOA30188.1)
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Every payment made on any indebtedness evidenced by this Bond shall be
applied first to- interest computed to the effective date of the payment and then to

Prepayments of scheduled installments, or any portion thereof, may be
made at any time at the option of the Issuer. Extra payments, as defined in the
regulations of the Government, shall, after payment of interest, be applied to the
installment last to come due under this Bond and shall not affect the obligation of the
Issuer to pay the remaining installments as scheduled herein.

Any amount advanced or expended by the Government for the collection
hereof, or to preserve or to protect any security herefor, or otherwise under the terms of
any security or other instrument executed in connection with the loan evidenced hereby,
at the option of the Government, shall become 2 part of and bear interest at the same rate
as the principal of the debt evidenced hereby and be immediately due and payable by the
Issuer to the Government without demand. The Issuer agrees to use the loan evidenced
hereby solely for purposes authorized by the Government. The Issuer has granted to the
Government a lien on the proceeds of this Bond until such proceeds are expended for
authorized purposes.

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
waterworks system of the Issuer (the “Project™); and (ii) to pay certain costs of issuance
of this Bond and related costs. The existing waterworks system of the Issuer, the Project,
and any further extensions, additions, betterments or improvements thereto are herein
called the “System.” This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 8, Article 19 of the Code of West Virginia, 1931, as amended (the “Act”), a
Bond Ordinance duly enacted by the Issuer on effective

. , and a Supplemental Resolution dulyadoptedbydwlmon
. (collecuvely.dne“Bonszgnhnon”).anduwb)ectmallmetenns
and conditions thereof. The Bond Legisiation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for
the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S (1) WATER REVENUE BONDS, SERIES 1994
A, DATED AUGUST 24, 1994, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT

16



OF $660,000; (2) WATER REVENUE BONDS, SERIES 1994 B, DATED AUGUST
24, 1994, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $45,000; AND (3)
WATER REVENUE BONDS, SERIES 1999, DATED DECEMBER 20, 1999, ISSUED
IN THE ORIGINAL PRINCIPAL AMOUNT OF $155,000 (COLLECTIVELY, THE
“PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Gross
Revenues (as defined in the Bond Legislation) to be derived from the operation of the
System, on a parity with the pledge of the Gross Revenues in favor of the registered
owners of the Prior Bonds, and from moneys in the Series 2008 A Bonds Reserve
Account created under the Bond Legislation for this Bond and unexpended proceeds of
this Bond. Such Gross Revenues shall be sufficient to pay all operating expenses of the
System and the principal of and interest on all bonds which may be issued pursuant to the
Act and shall be set aside as a special fund hereby pledged for such purpose. This Bond
does not constitute an indebtedness of the Issuer within the meaning of any constitutional
or statutory provision or limitation, nor shall the Issuer be obligated to pay the same or
moneys in the Series 2008 A Bonds Reserve Account and unexpended proceeds of this
Bond. Pursuant to the Bond Legisiation, 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 110% of the maximum
amount of principal of and interest on this Bond payable in any year and all other
obligations secured by a lien on or payable from such revenues on a parity with this
Bond, including the Prior Bonds. The Issuer has entered into certain further covenants
with the Registered Owners of this Bond, for the terms of which, reference is made to the
Bond Legislation. Remedies provided the Registered Owners of this Bond 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 in the Bond Legislation,
this Bond is transferable, as provided in the Bond Legislation, only upon the books of the
Recorder of the Issuer, as registrar (the “Registrar™), which shall be kept for that purpose
at the office of the Registrar, by the Registered Owner or by its attorney duly authorized
in writing, upon the surrender of this Bond, together with a written instrument of transfer
satisfactory to the Registrar, duly executed by the Registered Owner or its attorney duly
authorized in writing.

{MOK30182.1)
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Subject to the registration requirements set forth herein, this Bond, under
the provision of the Act is, and has all the qualitics 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 the payment of the costs of acquisition and
construction of the Project and the costs of issuance hereof described in the Bond
Legislation, and there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the Registered Owner of this Bond.

The Issuer hereby certifies that it is unable to obtain sufficient credit
elsewhere to finance its actual needs at reasonable rates and terms, taking into
consideration prevailing private and cooperative rates and terms in or near its community
for loans for such purposes and periods of time.

If at any time it so appears to the Government that the Issuer may be able to
obtain a loan from a responsible cooperative or private creditor at reasonable rates and
terms for loans for such purposes and period of time, the Issuer will at the Government’s
request apply for and accept such loan in sufficient amount to repay the Government.

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

This Bond is given as evidence of a loan to the Issuer made or insured by
the Government pursuant to the Rural Development Act of 1972. This Bond shall be
subject to the present regulations of the Government and to its future regulations not
inconsistent with the express provisions hereof.

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

{MOGOISL.1)
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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.

(MO30188.1}
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IN WITNESS WHEREOF, THE TOWN OF HARRISVILLE has caused
this Bond to be signed by its Mayor and its corporate seal to be hereunto affixed and
attested by its Recorder, and has caused this Bond to be dated as of the date first written
above.

(SEAL)

Mayor

ATTEST:

Recorder

{M0430188.1)
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RECORD OF ADVANCES

Amount Date
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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
AumneymmsfamemdBondmtheboohkeptforreg:mnonthmfmmﬂ
power of substitution in the premises.

Dated:

In the presence of:

{MO0430188.1)



Section 3.10. Sale of Bonds. The Series 2008 A Bonds shall be sold to the
Government pursuant to the terms and conditions of the Letter of Conditions. The Letter
of Conditions is hereby approved and specifically incorporated into this Bond
Legislation.



[Reserved]



ARTICLEV
SYSTEM REVENUES AND APPLICATION THEREOF

The following special funds or accoums are hereby created with (or C conteued if
previously created by the Prior Ordinances) and shall be held by the Depository Bank:

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

(2) Depreciation Account (created by the Prior Ordinances); and
(3)  Series 2008 A Bonds Construction Trust Fund.

Section 3.02.

The following special account is hereby crested with and shall be held by the
Commission:

(1)  Series 2008 A Bonds Reserve Account.

Section 3.03. System Revenues: Flow of Funds. A. The entire Gross
Revemues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in this Bond Legislation and shall be kept separate and distinct from all other funds of the
Issuer and the Depository Bank and used only for the purposes and in the manner herein
provided. All revenues at any time on deposit in the Revenue Fund shall be disposed of
only in the following order and priority:

(1)  The Issuer shall first, each month, from the moneys in the Revenue
Fund, (i) make the interest payments on the Prior Bonds in the amounts and on the dates
required by the Prior Ordinances; and (ii) commencing on the day which is 30 days
following the date of delivery of the Series 2008 A Bonds and continuing on the
comresponding day of each month, remit to the National Finance Office for deposit in the
Series 2008 A Bonds Sinking Fund hereby established at the National Finance Office, the
amount of interest set forth in the Series 2008 A Bonds.

(2) The Issuer shall next, each month, from the moneys in the Revenue
Fund, (i) make the principal payments of the Prior Bonds in the amounts and on the dates
required by the Prior Ordinances; and (ii) commencing on the day which is 24 months
following the date of delivery of the Series 2008 A Bonds and continuing on the
(MD430182.1 }
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Series 2008 A Bonds Sinking Fund, the amount of principal set forth in the Series 2008 A
Bonds.

The deposits into the Series 2008 A Bonds Sinking Fund provided in this
paragraph and in Section 5.03 A(1) above, constitute actual payments of principal of and
interest on the Series 2008 A Bonds to the Government.

(3) The Issuer shall next, each month, from the moneys in the Revenue
Fund, (i) make the reserve account payments into the Reserve Accounts for the Prior
Bonds in the amounts and on the dates required by the Prior Ordinances; and (ii)
commencing on the day which is 24 months following the date of delivery of the Series
2008 A Bonds and continuing on the corresponding day of each month, remit to the
Commission for deposit in the Series 2008 A Bonds Reserve Account, an amount equal
to 1/120th of the Series 2008 A Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 2008 A Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on deposit therein, an
amount equal to the Series 2008 A Bonds Reserve Requirement.

(4)  The Issuer shall next, each month, pay from the Revenue Fund, all
current Operating Expenses of the System.

(5) The Issuer shall next, each month, from the moneys in the Revenue
- Fund, make the payments into the Depreciation Account in the amounts and on the dates
required by the Prior Ordinances. All funds in the Depreciation Account 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 Account 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 account have
not, as of the date of determination of a deficiency, funded such account to the maximum
extent required hereof) shall be promptly eliminated with moneys from the Depreciation
Account.

Moneys in the Series 2008 A Bonds Sinking Fund shall be used only for
the purpose of paying principal of and interest on the Series 2008 A Bonds as the same
shall become due. Moneys in the Series 2008 A Bonds Reserve Account shall be used
only for the purpose of paying principal of and interest on the Series 2008 A Bonds as the
same shall come due, when moneys in the Series 2008 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose. '

(MOA30ISR.1}
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All investment eamings on moneys in the Series 2008 A Bonds Reserve
Account (if fully funded in an amount equal to the Series 2008 A Bonds Reserve
Requirement) shall be returned, not less than once each year, by the Commission to the
Issuer, and such amounts shall, during construction of the Project, be deposited in the
Series 2008 A Bonds Construction Trust Fund, and following completion of construction
of the Project, shall be deposited in the Revenue Fund and applied in full, first to the next
ensuing interest payment due on the Series 2008 A Bonds and then to the next ensuing

principal payment due thereon.

Any withdrawals from the Series 2008 A Bonds Reserve Account which
result in a reduction in the balance of such account to an amount below the Series 2008 A
Bonds Reserve Requirement shall be subsequently restored from the first Gross Revenues
available after all required payments have been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2008 A
Bonds are issued, provision shall be made for additional payments into the respective
sinking funds sufficient to pay any interest on such additional Parity Bonds and
accomplish retirement thereof at maturity and to accumulate a balance in the respective
reserve sccounts in an amount equal to the requirement therefor.

Interest, principal or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and the
Series 2008 A Bonds in accordance with the respective principal amounts then
Outstanding.

The Commission is hereby designated as the fiscal agent for the
administration of the Series 2008 A Bonds Reserve Account created hereunder, and all
amounts required for such account shall be remitted to the Commission from the Revenue
Fund by the Issuer at the times provided herein. If required by the Govemnment, the
Issuer shall make the necessary arrangements whereby required payments into the Series
2008 A Bonds Reserve Account shall be automatically debited from the Revenue Fund
and electronically transferred to the Commission on the dates required hereunder.

Moneys in the Series 2008 A Bonds Reserve Account shall be invested and
reinvested by the Commission in accordance with Article VIII hereof,

The Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds
Reserve Account shall be used solely and only for, and are hereby pledged for, the
purpose of servicing the Series 2008 A Bonds Outstanding under the conditions and
restrictions set forth herein.



B.  Whenever all of the required and provided transfers and payments
from the Revenue Fund into the several special funds, as hereinabove 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 longer period as shall be required by the Act, such excess shall be
considered as surplus revenues (the “Surplus Revenue”). Surplus Revenues may be used
for any lawful purpose of the System.

C.  The Issuer shall remit from the Revenue Fund to the Commission,
the Registrar or the Depository Bank, on such dates as the respective parties shall require,
such additional sums as shall be necessary to pay their respective charges then due. If
required by the Government, the Issuer shall make the necessary arrangements whereby
payments to the Commission under this paragraph shall be automatically debited from
the Revenue Fund and electronically transferred to the Commission on the dates required
hereunder.

D. The moneys 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.

E. If, on any monthly payment date, the revenues are insufficient to
place the required amount in any of the funds and accounts as hereinabove provided, the
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 that, all deposits, including on account of
deficiencies, shall be made in the order of priority set forth in Section 5.03 A hereof, and
no payment of lower priority shall be made if there exists & deficiency in a fund or
account of higher priority.

F. All remittances made by the Issuer to the Government, the
Commission and the Depository Bank shall clearly identify the fund or account into
which each amount is to be deposited.

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



ARTICLE VI
APPLICATION OF BOND PROCEEDS

Proceeds. Aﬂmmysdmvedﬁvmd\csaleofﬂwSmesMABond:Mbe
deposited by the Issuer, as received from time to time, in the Series 2008 A Bonds
Construction Trust Fund and shall be used solely to pay costs of the Project and until so
expended, are hereby pledged as additional security for the Series 2008 A Bonds.

SmuZWSABomsCmonTmnFmdeehptmmdmﬁomaﬂ
other funds of the Issuer, and shall be drawn out, used and applied by the Issuer solely for
the payment of the costs of the Project and purposes incidental thereto, including
payment of any borrowings by the Issuer made for the purpose of temporarily financing a
portion of the costs of the Project and payment of interest on the Series 2008 A Bonds
prior to and during construction and for a period up to six months after completion of
construction and for no other purposes whatsoever. If approved by the Government, the
moneys in said fund shall be secured at all times by Government Obligations having a
fair market value at least equal to the balance in said fund in excess of the amount insured
by the FDIC. If for any reason the amounts on deposit in the Series 2008 A Bonds
Construction Trust Fund are not necessary for, or are not applied to, such purposes, then
such unapplied amounts shall be deposited by the Issuer as determined by the rules and
regulations of the Government. All such proceeds shall constitute a trust fund for such
purposes, and there is hereby created a lien upon such moneys, until so applied, in favor
of the Registered Owners of the Series 2008 A Bonds.

Expenditures or disbursements from the Series 2008 A Bonds Construction
Trust Fund shall be made only after such expenditures or disbursements have been
approved in writing by the Govemning Body, the Consulting Engineers and the

The Issuer shall coordinate with the Government on the monthly payment
of the costs of the Project and shall submit invoices and requisitions as directed by the
Government.

(MOG0IS.1)
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ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

agmemtsandpmwnmuafaﬂlmthuBonduguhuonshaﬂbeandmmmwhd
and legally binding covenants of the Issuer and shall be enforceable in any court of
competent jurisdiction by any Registered Owner of the Series 2008 A Bonds. In addition
to the other covenants, agreements and provisions of this Bond Legislation, the Issuer
hereby covenants and agrees with the Registered Owner of the Series 2008 A Bonds as
hereinafter provided in this Article VII. All such covenants, agreements and provisions
shall be irrevocable, except as provided herein, as long as the Series 2008 A Bonds or the
interest thereon is Outstanding and unpaid.

3 0 Ines ssuer. The Series 2008
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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 Registered
Owner of any Series 2008 A Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer to pay the Series 2008 A Bonds or the interest thercon.

i ThepaymuuofthcdebtmoftheSmuZNBABonds
shall be secured by a first lien on the Gross Revenues derived from the operation of the
System on a parity with the lien on the Gross Revenues in favor of the Registered
Owners of the Prior Bonds. The Gross Revenues in an amount sufficient to pay the
principal of and interest on the Series 2008 A Bonds and the Prior Bonds and to make the
payments into all funds and accounts and all other payments provided for in this Bond
Legislation and the Prior Ordinances, are hereby irrevocably pledged to such payments as
they become due and for the other purposes provided in the Bond Legislation.

. [SASLES ’) \_._ : g~ mlmm
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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 this Bond Legislation. The
initial schedule of rates and charges for the services and facilities of the System shall be
as set forth in the water rate ordinance of the Issuer duly enacted on February 14, 2006.




So long as the Series 2008 A Bonds are outstanding, the Issuer covenants
and agrees to fix and collect rates, fees and other charges for the use of the System and to
take all such actions necessary to provide funds sufficient to produce the required sums
set forth in this Bond Legislation. In the event the schedule of rates and charges initially
established for the System in connection with the Series 2008 A Bonds shall prove to be
insufficient to produce the required sums set forth in this Bond Legislation, 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

Section 7.05. Sale of the Svstem. So long as the Prior Bonds are
Outstanding, the System may not be sold, transferred, mortgaged, leased or otherwise
disposed of, except in accordance with the terms of the Prior Resolutions. So long as the
Series 2008 A Bonds are Outstanding, the System may be sold, transferred, mortgaged,
leased or otherwise disposed of, or encumbered (other than any statutory mortgage lien
created under the Act on account of obligations issued within the restrictions hereof) only
with the written consent of the Government and such consent will specify the disposition
of any such sale or transfer.

mSwuon?O’Ihereof mcmwmnnmummyomaobhgaumwmupayable
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 revernues with the Series 2008 A Bonds. All
obligations hereafter issued by the Issuer payable from the revenues of the System,
except such additional Parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 2008 A Bonds;
provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to
be created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or, except with respect to such additional Parity Bonds, being on a parity
with the lien of the Series 2008 A Bonds, and the interest thereon, upon any of the
income and revenues of the System pledged for payment of the Series 2008 A Bonds and
the interest thereon in this Bond Legislation or upon the System or any part thereof.

(MOL30I8R.1)
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Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Ordinance shall
be applicable. In addition, no Parity Bonds payable out of the revenues of the System
shall be issued after the issuance of any Bonds pursuant to this Bond Legislation, except
under the conditions and in the manner herein provided and with the prior written consent
of the Government.

All Parity Bonds issued hereunder shall be on a parity in all respects with
the Series 2008 A Bonds.

No Parity Bonds shall be issued, except for the purpose of financing the
costs of the design, acquisition or construction of extensions, additions, betterments or
improvements to the System or refunding the Bonds or both such purposes.

So long as the Series 2008 A Bonds are Outstanding, no Parity Bonds shall
be issued at any time, unless there has been procured and filed with the Recorder a
written statement by the Independent Certified Public Accountants, reciting the
conclusion that the Net Revenues for the Fiscal Year following the year in which such
Parity Bonds are to be issued shall be at least 120% of the average annual debt service

requirements on the following:
- (1) The Bonds then Outstanding;

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

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

The foregoing limitation may be waived or modified by the written consent
of the Registered Owners of the Series 2008 A Bonds, representing 75% of the then-
outstanding principal indebtedness.

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 Registered Owners of the Series 2008 A Bonds and the
Registered Owners of any Parity Bonds subsequently issued, from time to time, within
the limitations of and in compliance with this Section. All the Bonds issued on a parity,
regardiess of the time or times of their issuance, shall rank equally with respect to their
respective liens on the revenues of the System and their respective sources of and
security for payment from said revenues, without preference of any Bond over any other.
The Issuer shall comply fully with all the increased payments into the various funds and
(MOL30188.1) '
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accounts created in this Bond Legislation required for and on account of such additional
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 2008 A Bonds on such revenues. The
Issuer shall not issuc any obligations whatsoever payable from the révenues 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 2008 A Bonds.

No Parity Bonds shall be issued at any time, however, unless all the
payments into the respective funds and accounts provided for in this Bond Legislation on
account of 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 shall then be in full compliance with all the covenants, agreements
and terms of this Bond Legislation and the Prior Ordinances.

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 Government and its
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 Government such documents and
information as it 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 State and federal grants or other sources of financing for
the Project. '

The Issuer shall permit the Government and its 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 Registered Owner of the Series 2008 A Bonds issued pursuant to the Bond
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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 in accordance with the rules and regulations of the PSC
and the Act. Separate control accounting records shall be maintained by the Issuer.
Subsidiary records as may be required shall be kept in the manner, on the forms, in the
books, and along with other bookkeeping records as prescribed by the Issuer.

The Issuer shall file with the Government, and shall mail in each year to
any Registered Owner of the Series 2008 A Bonds requesting the same, an annual report

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

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

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

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be completely audited by Independent Certified Public
Accountants (and to the extent legally required in compliance with the applicable OMB
Circular, or any successor thereto, and the Single Audit Act, or any successor thereto),
and shall mail upon request, and make available generally, the report of said Independent
Certified Public Accountants, or a summary thereof, to any Registered Owner of the
Series 2008 A Bonds, and shall submit said report to the Government. Such audit report
shall include a statement that the Issuer is in compliance with the terms and provisions of
the Act and this Bond Legislation and that the Gross Revenues are adequate to meet the
Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Letter of Conditions
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 Issuex.

(MOE30I8R.1}
34



The Issuer shall permit the Government and its 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 also provide the Government and its agents and representatives
with access to the System site and System facilitics as may be reasonably necessary to
accomplish all of the powers and rights of the Government with respect to the System
pursuant to the Act.

Section 7.09. Rates. Prior to issuance of the Series 2008 A Bonds,
equitable rates or charges for the use of and service rendered by the System shall be
established in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Recorder, which copies will be open
to inspection by all interested parties. The schedule of rates and charges shall at all times
be adequate to produce Gross Revenues from the System sufficient to pay Operating
Expenses and to make the prescribed payments into the funds created hereunder. Such
schedule of rates and charges shall be changed and readjusted, whenever necessary, so
that the aggregate of the rates and charges will be sufficient for such purposes. In order to
assure full and continuous performance of this covenant, with a margin for contingencies
and temporary unanticipated reduction in income and revenues, the Issuer hereby
covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i) to provide for all
Operating Expenses of the System and (ii) to leave a balance each Fiscal Yesar equal to at
least 110% of the maximum amount required in any succeeding Fiscal Year for payment
of principal of and interest on the Series 2008 A Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with the Series 2008 A Bonds. In
any event, the Issuer shall not reduce the rates or charges for services of the System
described in Section 7.04.

{MO0IBR.1}
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Section 7.10. Operating Budget. 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 Government within 30 days of the adoption thereof. No expenditures
for the operation and maintenance of the System shall be made in any Fiscal Year in -
excess of the amounts provided therefor in such budget without a written finding and
recommendation by a professional engineer, which finding and recommendation 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 professional engineer
that such increased expenditures are necessary for the continued operation of the System.
The Issuer shall mail copies of such annual budget and all resolutions authorizing
increased expenditures for operation and maintenance to the Government and any

i Owner of the Series 2008 A Bonds within 30 days of adoption thereof, and
shall make available such budgets and all resolutions authorizing increased expenditures
for operation and maintenance of the System at all reasonable times to the Government
and any Registered Owner of the Series 2008 A Bonds or anyone acting for and on behalf
of such Registered Owner.

Section Z.1L. . . d Oper: .
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or will be constructed in accordance with the approved plans, specifications and designs
as submitted to the Government, the Project will be adequate for the purposes for which
it was designed, the funding plan as submitted to the Government is sufficient to pay the
costs of the acquisition and construction of the Project, and all permits required by
federal and State laws for construction of the Project have been obtained.

services satisfactory to the Government, 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.

The Issuer shall employ qualified operating personnel, properly certified by
the State to operate the System so long as the Series 2008 A Bonds are Outstanding.

{MOK3018R.1)
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Section 7.12. No Competing Franchise. To the extent allowable by law,
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.

enforce and collect all fees, rates, rentals or other charges for the services and facilities of
the System and take all steps, actions and proceedings for the enforcement and collection
of such fees, rates, rentals or other charges that shall become delinquent to the full extent
permitted or authorized by the laws of the State or the rules and regulations of the PSC.

Whenever any fees, rates, rentals or other charges for the services or
facilities of the System shall remain unpaid for a period of 20 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 any rules and regulations
promuigated by the PSC applicable thereto, fees, 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 any rules
and regulations promulgated by the PSC applicable thereto, discontinue and shut off the
services and facilities of the System to all delinquent users of the services and facilities of
the System, and will not restore such services of the System until all delinquent charges
for the services and facilities of the System, plus reasonable interest and penaity 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.

Section 7.14. No Free Services. The Issuer will not render or cause to be
rendered any free services, of any nature by its 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 himself or
herself 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. Such charges shall be paid as they accrue, and the
Issuer shall transfer from its general funds sufficient sums to pay such charges for
service. 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.

(MOA30I8R 1}
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i ' Bonds. The Issuer hereby
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Issuer shall, 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:

(A) nds ci .
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the contractor, and immediately upon any portion of the System now in use, on all
above-ground insurable portions of the System, including machinery and equipment
housed therein, in an amount equal to the full insurable value thereof. In the event of any
damage to or destruction of any portion of the System, the Issuer will promptly arrange
for the application of the insurance proceeds for the repair or reconstruction of such
damaged or destroyed portion. The Issuer will itself, or will require each contractor and
subcontractor t0, obtain and maintain builder’s risk insurance to protect the interests of
the Issuer during construction of the Project in the full insurable value thereof.

(B) Public Liability Insurance, with limits of not less than $1,000,000
for personal liability to protect the Issuer from claims for bodily injury and/or death and

not less than $500,000 from claims for damage to property of others which may arise
from the operation of the System.

(O©)  Vehicular Public Lisbility Insurance, in the event the Issuer owns or
operates any vehicle in the operation of the System, or in the event that any vehicle not
owned by the Issuer is operated for the benefit of the Issuer, with limits of not less than
$1,000,000 for personal liability to protect the Issuer from claims for bodily injury and/or
duthandnotlessthmmmmmclmmsfmdamagempmpatyofoduswhldn
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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 Chapter 38, Article 2,
Section 39 of the Code of West Virginia, 1931, as amended.

(E) Fidelity Bonds will be provided as to every member, officer and
employee of the Issuer having custody of the Revenue Fund or of any other funds or
property of the System in an amount at least equal to the total funds in the custody of any
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such person at any one time, and initially in the amount required by the Government and
to be increased thereafter as necessary to cover the maximum amount of funds under
controi of that position at any one time.

(F) Flood Insurance will be obtained by the Issuer if available; however,
if the System is located in a8 community which has been notified as having special flood
or mudslide prone areas, flood insurance must be obtained.

(G Construction Bonds. 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. The Issuer shall verify such insurance prior to
commencement of construction.

Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regulations of the PSC, the Issuer shall require every owner, tenant or
occupant of any house, dwelling or building intended to be served by the System to
comnect thereto.

mlssuaahnncomplewmehojectummpdyupomblemdmtemdmm
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
necessary for the acquisition and construction of the Project, all requisite orders and
approvals from the PSC and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of
the System and all approvals for the issuance of the Serics 2008 A Bonds required by
State law, with all requisite appeal periods having expired without successful appeal.

(MOGOISR1}
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Conditions, this Bond Legislation and the Act. The Issuer shall comply with all
applicable laws, rules and regulations issued by the Government or other State, federal or
local bodies in regard to the acquisition and construction of the Project and operation,
maintenance and use of the System.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Registered Owner of the Series 2008 A Bonds, a statutory mortgage lien upon the System
is granted and created by the Act, which statutory mortgage lien is hereby recognized and
declared to be valid and binding and shall take effect immediately upon delivery of the
Series 2008 A Bonds and shall be on a parity with the statutory mortgage lierf in favor of
the Registered Owners of the Prior Bonds.

Contracts. The Issuer shall, simuitaneously with the delivery

Section 7.20.
of the Series 2008 A Bonds or immediately thereafter, enter into written contracts for the
immediate acquisition or construction of the Project.



ARTICLE VIII
INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund
or account in which such moneys were originally held, and the interest accruing thereon
and any profit or loss realized from such investment shall be credited or charged to the
appropriate fund or account. The investments held for any fund or account shall be
valued at the lower of cost or then current market value, or at the redemption price
thereof if then redeemable at the option of the holder, including the value of accrued
interest and giving effect to the amortization of discount, or at par if such investment is
held in the “Consolidated Fund”. The Commission shall sell and reduce to cash a
sufficient amount of such investments whenever the cash balance in any fund or account
is insufficient to make the payments required from such fund or account, regardless of the
loss of such liquidation. The Depository Bank may make any and all investments
permitted by this section through its own trust department and shall not be responsible for
any losses from such investments, other than for its own negligence or willful
misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments and shall distribute to the Issuer, at least once each year (or
more often if requested by the Issuer), a summary of such funds, accounts and investment
eamings. The Issuer shall retain all such records and any additional records with respect
to such funds, accounts and investment earnings so long as any of the Series 2008 A
Bonds are outstanding.

Notwithstanding the foregoing, any investments made pursuant to this
Bond Legislation shall comply with the guidelines of the Government.

{M0430188.1)
41



ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Defsult. Each of the following cvents shall
constitute an “Event of Default” with respect to the Series 2008 A Bonds:

(A) If default occurs in the due and punctual payment of the principal of
or interest, if any, on the Series 2008 A Bonds; or

(B) If defauit occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Series 2008 A Bonds set forth in this
Bond Legislation, any supplemental resolution, or in the Series 2008 A Bonds, and such
default shall have continued for a period of 30 days after the Issuer shall have been given
wnﬂennouceofmchdefam:bydwﬁovanmemaakegmuedwmofﬂws«m
2008 A Bonds; or

(C) 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

(D) 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 the Series 2008 A Bonds 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 Series 2008 A 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 Series 2008 A Bonds, and (v) by action or bill in equity, enjoin any acts in violation
of the Bond Legislation with respect to the Series 2008 A Bonds, or the rights of such
Registered Owners; provided that, all rights and remedies of the Registered Owners of
the Series 2008 A Bonds shall be on a parity with the Registered Owners of the Prior
Bonds.
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Section 9.03. Appointment of Receiver. Any Registered Owner of the
Series 2008 A Bonds 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, 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, any Registered Owner 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 the Bonds and any interest
thereon, the deposits into the funds and accounts hereby established as herein provided
and the payment of Operating Expenses of the System and to apply such rates, rentals,
fees, charges or other revenues in conformity with the provisions of the Bond Legislation
and the Act.

The receiver so appointed shall forthwith, directdy or by his agents and
attorneys, enter into and upon and take possession of all facilities of the System and shall
hold, operate, maintain, manage and control the System, 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 the System as the Issuer itself might do.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of the 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, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may
be removed thereby and a successor receiver appointed 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,
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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, and the
curing and making good of any default under the provisions of the Bond Legislation, and
the title to and ownership of the System shall remain in the Issuer, and no court shall
have any jurisdiction to enter any order or decree permitting or requiring such receiver to
sell, mortgage or otherwise dispose of any assets of the System.



ARTICLEX
PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay to the Registered
Owners of the Series 2008 A Bonds, the principal of and interest due or to become due
thereon, at the times and in the manner stipulated therein and in the Bond Legislation,
then the pledge of Gross Revenues and any other moneys and securities pledged under
this Bond Legislation and all covenants, agreements and other obligations of the Issuer to
the Registered Owners shall thereupon cease, terminate and become void and be
discharged and satisfied.

Except through direct payment of the entire outstanding principal of and all
accrued interest on the Series 2008 A Bonds to the Registered Owners thereof, the Issuer
may not defease the Series 2008 A Bonds or provide for payment thereof by escrow or
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i lificati endment. Prior to the issuance of the
SmeazwsABonds,thnBondugmhnonmaybeamendedmmpplememedmany
way by the Supplemental Resolution. Following issuance of the Series 2008 A Bonds,
no material modification or amendment of this Bond Legislation or of any ordinance or
resolution amendatory hereof or supplemental hereto which would materially and
adversely affect the rights of Registered Owners of the Series 2008 A Bonds shall be
made without the consent in writing of the Registered Owners of the Series 2008 A
Bonds then Outstanding; provided that, no change shall be made in the maturity of the
Series 2008 A Bonds or the rate of interest thereon, or in the principal amount thereof, or
affecting the unconditional promise of the Issuer to pay such principal and interest out of
the revenues of the System without the consent of the Registered Owner thereof. No
amendment or modification shall be made which would reduce the percentage of the
pnncxpalamoMofﬂteSamZOOSABondsreqmmdforeomaumtheabovepcmlmd

; gis tes Contract. The provisions of
mmugmmmnmmammwwmmmmmmm
Owners of the Series 2008 A Bonds and no change, variation or alteration of any kind of
the provisions of this 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 Bond Legislation 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 Bond Legislation, the
Supplemental Resolution and the Series 2008 A Bonds.

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

mmmmohmmm“mmfmcmﬂmmmm
Bond Legislation are, to the extent of such conflict, repealed; provided that, in the event
of any conflict between this Bond Legislation and the Prior Ordinances, the Prior
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Ordinances shall control (unless less restrictive), so long as the Prior Bonds are
Outstanding.

mmmmmmmmwabepMedam
be taken precedent to and in the final enactment and passage of this Bond Legislation 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 spplicable thereto; and that the Mayor, the Recorder and
members of the Governing Body were at all times when any actions in connection with
this Bond Legislation occurred, and are, duly in office and duly qualified for such office.

Section 11.07. Statuto azing. Upon adoption hereof,
ﬂ:eabmaofﬂmBmdLegahﬁoninthofamsaMmExhibuBMdhammd
incorporated herein by reference, shall be published once a week for 2 successive weeks,
with at least 6 full days intervening between each publication, in The Ritchic Gazette,
one qualified newspaper of general circulation in the Issuer, together with a notice stating
that this Bond Legisiation has been adopted and that the Issuer contempistes the issuance
of the Series 2008 A Bonds, and that any person interested may appear before the Issuer
upon 8 certain date, not less than 10 days subsequent to the date of the first publication of
such abstract of this Bond Legislation and notice, and present protests, and that a certified
copy of this Bond Legislation is on file with the Issuer for review by interested persons
during office hours of the Issuer. The Goveming Body hereby determines that the
Abstract contains sufficient information as to give notice of the contents hereof. At such
hearing, all objections and suggestions shall be heard and the Issuer shall take such action
as it shall deem proper in the premises.

Section 11.08. Effective Date. This Bond Legislation shall take effect
immediately following the public hearing and final reading hereof.

First Reading: July 22, 2008
Second Reading: July 29, 2008
Public Hearing

and Third Reading: August 12, 2008

QMM,_@_
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CERTIFICATION

Certified a true copy of a Bond Ordinance duly passed by the Council of
THE TOWN OF HARRISVILLE on July 29, 2008, and effective on August 12, 2008.

Dated this 12* day of August, 2008.

_Savumaie Gur

[SEAL]
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EXHIBIT A
PROJECT DESCRIPTION
The Project consists of construction of an extension to its water distribution

system to provide water service to the residents along Pullman Road, together with all
related appurtenances.
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Notice is hereby given to any person interested that on July 22, 2008, the
Courcil of The Town of Harrisville (the “Issuer’”) adopted an ordinance which, among
other things:

1. Authorized the acquisition and construction of certain additions,
betterments and improvements (the “Project”) to the Issuer’s existing waterworks system
(the “System”) and the financing of the cost thereof, not otherwise provided, through the
issuance of not more than $700,000 in aggregate principal amount of Water Revenue
Bonuls, Series 2008 A (United States Department of Agriculture) (the “Bonds™).

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

3. Directed the continuation of a revemie fund and the disposition of
the revenues of the System; provided for the payment of operating expenses of the
System and debt service on the Bonds; directed the creation of a sinking fund and a
reserve account for the Bonds; directed the creation of a bond construction trust fund and
the disbursement of Bond proceeds.

4.  Provided that the Bonds shall not be or constitute an indebtedness of
the Issuer within the meaning of any constitutional or statutory provision or limitation,
but shall be payable solely from the Gross Revenues of the System; pledged the Gross
Revenues of the System to payment of the Bonds and established the rights of the
registered owners of the Bonds to the Gross Revenues of the System; provided certain
conditions for the issuance of additional bonds.

5. Provided for insurance coverage on the Project and the System,
enfcrcement of collection of rates and other charges for the System, and other covenants
of the Issuer in favor of the registered owners of the Bonds.

6.  Established the events of default and the remedies of the registered
owners of the Bonds; provided for the modification or amendment of the Ordinance upon
the terms and conditions set forth in the Ordinance.

50
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The Issuer contemplates the issuance of the Bonds described in and under
the conditions set forth in the Ordinance abstracted above. Any person interested may
appear before the Council of The Town of Harrisville at a regular meeting on August 12,
2008, at 7:30 p.m., in the Council Chambers, Town Hall, Harrisville, West Virginia, and
present protests and be heard as to whether the above described Ordinance shall be put
into effect.

A cettified copy of the Ordinance as adopted by the Council is on file with
the Recorder for review by interested persons during the office hours of the Town Hall.

51
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THE TOWN OF HARRISVILLE 2.8
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, PAYMENT SCHEDULE, SALE PRICE
AND OTHER TERMS OF THE TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2008 A (UNITED
STATES DEPARTMENT OF AGRICULTURE),
DESIGNATING A DEPOSITORY BANK AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Council (the “Goveming Body”) of The Town of
Harigville (the “Issuer”) has duly and officially passed a Bond Ordinsnce on July 29,
2008, effective August 12, 2008 (the “Bond Ordinance”), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING WATERWORKS SYSTEM OF THE TOWN OF
HARRISVILLE AND THE FINANCING OF THE COST
THEREOF, NOT OTHERWISE PROVIDED, THROUGH
THE ISSUANCE BY THE TOWN OF NOT MORE THAN
$700,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2008 A (UNITED
STATES DEPARTMENT OF AGRICULTURE);
PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

WHEREAS, the capitalized terms used herein and not otherwise defined
berein shall have the same meaning set forth in the Bond Ordinance when used herein;
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WHEREAS, the Bond Ordinance provides for the issuance of the Water
Revenue Bonds, Series 2008 A (United States Department of Agriculture), of the Issuer,
in an aggregate principal amount not to exceed $700,000 (the “Bonds™), all in accordance
with Chapter 8, Article 19 of the Code of West Virginia, 1931, as amended (the “Act™);
and in the Bond Ordinance it is provided that the exact principal amount, date, maturity
date, interest rate, psyment scheduls, sale price and other terms of the Bonds should be
established by a supplemental resolution, and that other matters relating to the Bonds be
herein provided for;

WHEREAS, the Bonds are proposed to be purchased by the Government
pursuant to the Letter of Conditions; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution™ be adopted, that the exact
terms of the Bonds be fixed hereby in the manner stated herein, and that other matters
relating to the Bonds be herein provided for.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF THE TOWN OF HARRISVILLE, WEST VIRGINIA, AS FOLLOWS:

Section 1. It is hereby found and determined that:

(A) The Notice of Public Hearing and Abstract of Bond Ordinance (the
“Notice”) was duly published in The Ritchie Gazette, one qualified newspaper of general
circulation in the Issuer with the first publication thereof being not less than ten (10) days
befors the day set by the Bond Ordinance and the Notice for the public hearing, at which
interested persons may appear before the Council and present protests and
and with the last publication thereof being prior to said date set by the Bond Ordinance
and the Notice for the public hearing, and a copy of the Affidavit of Publication reflecting
such publications is incorporated herein by reference;

(B) In accordance with the Bond Ordinance and the Notice, the Recorder

has maintained in his or her office a cestified copy of the Bond Ordinance for review by
interested persons during the regular office hours of such office;

(C) In Council chambers, Town Hall, Harrisville, West Virginia, on
August 12, 2008, at 7:30 p.m., prevailing time, in acoordance with the Bond Ordinance
and the Notice, the Council met for the purpose of hearing protests and suggestions
regarding whether the Bond Ordinance should be put into effect and heard all protests
and suggestions with regard thereto;
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(D) At the public hearing, no significant reasons were presented that would
require modification or amendment of the Bond Ordinance and no written protest with
regard thereto was filed by 30 percent or more of the freeholders of the Issuer; and

(E) The Bond Ordinance shall be put into effect as of the date hereof and
the Bonds contemplated thereby shall be issued, all as provided in the Bond Ordinance
and this Supplemental Resolution.

Section 2. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2008 A (United States Department of Agriculture), of the Issuer,
in the original principal amount of $700,000. The Bonds shall be issued in the form of
one Bond, shall be dated the date of delivery, shall mature forty years from the date
thereof, shall be numbered AR-1, and the principal amount advanced under the Bonds
shall bear interest at the rate of 4.375% per annum. Monthly instaliments of interest only
on the amounts advanced under the Bonds are payable 30 days following the date of
delivery of the Bonds and on the corresponding day of each month thereafter for the first
24 months after the date of delivery of the Bonds, and thereafter, monthly instaliments of
principal of and interest on the Bonds, in the aggregate amount of $3,157, are payable on
the corresponding day of each month, except that the final installment on the Bonds shall
be peid at the end of 40 years from the date of the Bonds in the sum of the unpaid
principal and interest due on the dste thereof. The Bonds are subject to prepayment as set
forth in the Bond Ordinance and the Bonds, All principal and interest payments on the
Bonds will be paid by the Issuer directly to the order of the United States of America at
its Netional Finance Office, 1520 Market Street, St. Louis, Missouri 63103.

Section 3. 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 4. Tho Issuer hereby approves and accepts the offer of the
Government to purchase the Bonds. The execution and delivery of the Bonds by the
Mayor and the Recorder and the performance of the obligations contained therein, on
behalf of the Issuer, are hereby authorized, directed and approved. The price of the
Bonds shall be 100% of par value, there being no interest accrued thereon, provided that
the proceeds of the Bonds shall be advanced from time to time as requisitioned by the
Issuer.

Section 5. The Issuer hereby appoints and designates West Union Bank,
Harrisville, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 6. The proceeds of the Bonds, as advanced from time to time, shall
be deposited in or credited to the Series 2008 A Bonds Construction Trust Fund, as
(M0430201.1) 3



received by the Issuer for payment of costs of the Project, including costs of issuance of
the Bonds.

Section 7. The Mayor and Recorder are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in
connection with the Bonds hereby and by the Bond Ordinance approved and provided
for, to the end that the Bonds may be delivered to the Government pursuant to the Letter
of Conditions on ar about August 15, 2008.

thereof 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 9. The Issuer hereby determines to invest all moneys in the funds
and accounts established by the Bond Ordinance held by the Depository Bank until
expended, in money market accounts secured by a pledge of Government Obligations,
and therefore, the Issuer hereby directs the Depository Bank to invest all moneys in such
money market accounts until further directed in writing by the Issuer. Moneys in the
Series 2008 A Bonds Reserve Account shall be invested by the Commission in the West
Virginia Consolidated Fund.

Section 10. The Issuer hereby approves and accepts all contracts relating to
the financing, acquisition and construction of the Project.

Section 1]. The Issuer hereby approves the costs of issuance and
authorizes the payment of the same.

Section 12. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 12 day of August, 2008.

Lol Yp o
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CERTIFICATION

CuﬁﬁédaﬂcopyofaSupplWRmh:ﬁmMyadoptedhyﬁe
Council of THE TOWN OF HARRISVILLE on the 12* day of August, 2008.

Dated this 15* day of August, 2008.

[SEAL] W

Recorder
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THE TOWN OF HARRISVILLE

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN  ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING WATERWORKS SYSTEM OF THE TOWN OF
HARRISVILLE AND THE FINANCING OF THE COST
THEREOF, NOT OTHERWISE PROVIDED, THROUGH
THE ISSUANCE BY THE TOWN OF NOT MORE THAN
$275,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2008 B (UNITED
STATES DEPARTMENT OF AGRICULTURE),
PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

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

ARTICLE!
STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS

i i is Bond I egislation. 'lhnOrdxmee(togedxer
wnmanymdmaneecnesolunonmpplemennlhummammdamhueof the “Bond
Legislation™) is enacted pursuant to the provisions of Chapter 8, Article 19 of the Code of
West Virginia, 1931, as amended, and other applicable provisions of law.

Section 1.02. Definitions. The following terms shall have the following
meanings in this Bond Legislation unless the context expressly requires otherwise.

“Act” means Chapter 8, Article 19 of the Code of West Virginia, 1931, as
amended and in effect on the date of enactment of this Bond Legislation.
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“Bond Legislation,” “Ordinance” or “Bond Ordinance” means this Bond
Ordinance in its present form and all ordinances, orders and resolutions supplemental
hereto or amendatory hereof.

“Bonds” means, collectively, the Series 2008 B Bonds, the Prior Bonds and
any Parity Bonds hereafter issued within the terms, restrictions and conditions contained
in this Bond Legislation.

“Closing Date™ means the date upon which there is an exchange of the
Series 2008 B Bonds for all or a portion of the proceeds of the Series 2008 B Bonds.

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

“Consulting Engineers” means Cerrone Associates, Inc., Wheeling, West
Virginia, or any engineer or firm of engineers, licensed by the State, which shall at any
time hereafter be procured by the Issuer as Consulting Engineers for the System in
accordance with Chapter SG, Article 1 of the Code of West Virginia, 1931, as amended.

“Cost of Project” or “Costs” means those costs described in Section 1.04 E.
hereof to be a part of the cost of the acquisition and construction of the Project.

“Depository Bank” means the bank or banks designated as such in the
Supplemental Resolution and any successors and assigns, which ghall be a member of
FDIC. '

“Depreciation Account” means the Depreciation Account created by the
Prior Ordinances and continued hereby.

“Event of Default” means any event or occurrence specified in Section 9.01
hereof. "

“FDIC” means the Federal Deposit Insurance Corporation and any
successor to the functions of the FDIC.

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

. “Governing Body” means the Council of the Issuer or any other governing
body of the Issuer that succeeds to the functions of the Council as presently constituted.
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“Government” means the United States of America, United States
Department of Agriculture, Rural Utilities Service, which is expected to be the original
purchaser of the Series 2008 B Bonds.

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

“Gross Revenues” means the aggregate gross operating and non-operating
revenues of the System 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) or any Tap Fees, as hereinafter
defined.

“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.

“Issuer”” means The Town of Hamrisville, a municipal corporation and
political subdivision of the State in Ritchie County, West Virginia, and, when
appropriate, also means the Govemning Body thereof and any department, board,
organization or institution thereof in control of the management and operation of the
System, as hereinafter defined.

“Letter of Conditions” means, collectively, the Letter of Conditions from
the Government dated August 13, 2008, and all amendments thereto.

“Mayor” means the Mayor of the Issuer.

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

“Operating Expenses™ means the reasonable, proper and necessary costs of
repeir, maintenance and operation of the System and includes, without limiting the
generality of the foregoing, administrative, engineering, legal, auditing and insurance
expenses (other than those capitalized as part of the Costs); fees and expenses of fiscal
agents, depository banks, registrars, paying agents and trustees (other than those
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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; and
amortization of debt discount or such miscellaneous deductions as are applicable to prior

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

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

“Prior Bonds™ means the Issuer’s (1) Water Revenue Bonds, Series 1994 A,
dated August 24, 1994, issued in the original principal amount of $660,000; (2) Water
Revenue Bonds, Series 1994 B, dated August 24, 1994, issued in the original principal
amount of $45,000; (3) Water Revenue Bonds, Series 1999, dated December 20, 1999,
issued in the original principal amount of $155,000; and (4) Water Revenue Bonds,
Series 2008 A, dated August 15, 2008, issued in the original principal amount of
$700,000.

“Prior Ordinances” means, collectively, the ordinances of the Issuer
enacted August 23, 1994, December 20, 1999, and August 12, 2008, as supplemented,

authorizing the Prior Bonds.

‘Project” means the acquisition and construction of certain additions,
betterments and improvements to the System, a description of which is attached hereto as
Exhibit A and incorporated herein by reference.

“PSC” means the Public Service Commission of West Virginia or any
successor to the functions thereof.
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“PSC Order” means, collectively, the final order or orders of the PSC,
granting the Issuer a certificate of convenience and necessity to construct the Project and
approving the financing for the Project and the rates of the System.

“Qualified Investments™ means and includes any of the following:
(@) Govemnment Obligations;

(b) Govemment 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 Goverment 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; GwanthmmﬂMatgageAmanon.meTmVaﬂey
Authority; or the Washington Metropolitan Area Transit Authority;

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

(¢) 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 Federal Deposit Insurance Corporation (“FDIC™), shall be secured by a
pledge of Government Obligations, provided, that said Government Obligations pledged
cither must mature as nearly as practicable coincident with the maturity of said time
accounts or must be replaced or increased so that the market value thereof is always at
least equal to the principal amount of said time accounts;

() Money market funds or similar funds whose only assets are
investments of the type described in paragraphs (a) through (e) above; 4

(2 Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through (c), 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
(C1390944.1)
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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 owner of
such repurchase agreement shall have a prior perfected security interest in the collateral
therefor; must have (or its agent must have) possession of such collateral; and such
collateral must be free of all claims by third parties;

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

(i)  Obligations of states or political subdivisions or agencies thereof, the
interest on which is exempt from federal income taxation, and which are rated at least
“A” by Moody’s Investor Service, Inc., or Standard and Poor’s Corporation.

“Recorder” means the Recorder of the Issuer.

“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.

‘“Registrar” or “Bond Registrar” means the Issuer, which shall so serve by
the Recorder.

“Reserve Accounts” means, collectively, the respective Reserve Accounts
created for the Series 2008 B Bonds and the Prior Bonds.

“Reserve Requirements” means, collectively, the respective reserve
requirements of the Series 2008 B Bonds and the Prior Bonds.

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

“Series 2008 B Bonds” means the Water Revenue Bonds, Series 2008 B
(United States Department of Agriculture), of the Issuer, authorized to be issued by this
Bond Legislation.

“Series 2008 B Bonds Construction Trust Fund” means the Series 2008 B
Bonds Construction Trust Fund created by Section 5.01 hereof.

{C1390944.1}



“Series 2008 B Bonds Reserve Account” means the Series 2008 B Bonds
Reserve Account created by Section 5.02 hereof.

“Series 2008 B Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest, if any, which will become
due on the Series 2008 B Bonds in the then current or any succeeding Fiscal Year.

“Series 2008 B Bonds Sinking Fund” means the Series 2008 B Bonds
Sinking Fund created by Section 5.03 A (1) hereof.

“Sinking Funds” means, collectively, the respective Sinking Funds created
for the Series 2008 B Bonds and the Prior Bonds.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Bond Legislation and when preceded by the
article “the,” refers specifically to the Supplemental Resolution authorizing the sale of the
Series 2008 B Bonds; provided that, any matter intended by this Bond Legislation to be
included in the Supplemental Resolution with respect to the Series 2008 B Bonds and not
so0 included may be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by this Bond
Legislation to be set aside and held for the payment of or security for the Series 2008 B
Bonds, the Prior Bonds or any other obligations of the Issuer, including, without
limitation, the Sinking Funds, the Reserve Accounts and the Depreciation Account.

“System” means the complete existing waterworks system of the Issuer,
and shall include the Project and any extensions, 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.

Words importing singular number shall include the plural number in each

case and vice versa, and words importing persons shall include firms and corporations.
Words importing the masculine, feminine or neutral gender include any other gender.
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Additional terms and phrases are defined in this Bond Legislation as they
are used. Aeco\mungte:msmnspemﬁcaﬂydeﬁmdhaunshallbegwenmnmgm
accordamewnﬂlgmllyacup(edmmmgptmplu

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

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

dwaewpmmeofdxeSmesZMBBBondsbyﬂmuwhoshanbetheRegmuedme
of the same from time to time, this Bond Legislation shall be deemed to be and shall
constitute a contract between the Issuer and such Registered Owners, and the covenants
and agreements herein set forth to be performed by the Issuer shall be for the equal
benefit, protection and security of the Registered Owners of any and all of such Bonds,
all of which shall be of equal rank and without preference, priority or distinction between
any one Bond of a series and any other Bonds of the same series, by reason of priority of
issuance or otherwise, except as expressly provided therein and herein.

Section 1.04. Findings. It is hereby found, determined and declared as
follows:

A.  The Issuer is a municipal corporation and political subdivision of the
State in Ritchie County of said State. The Issuer presently owns and operates a
municipal waterworks system. However, the Issuer deems it necessary and desirable for
the health, welfare and safety of the inhabitants of the Issuer that there be acquired and
constructed the Project in accordance with the plans and specifications prepared by the
Consulting Engineers, which plans and specifications have been approved by the
Government and are on file with the Issuer.

B.  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 Government.

C.  The estimated maximum cost of acquisition and construction of the
Project is $2,232,065, of which $275,000 will be obtained from proceeds of the Series
2008 B Bonds, $80,065 will be obtained from a grant from the Government, $377,000
will be obtained from a STAG Grant, and $1,500,000 will be obtained from a Small
Cities Block Grant.
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D.  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 Operating
Expenses of the System, the principal of and interest on the Bonds, and to make
payments into all funds and accounts and other payments provided for in this Bond

Legislation.

E. It is deemed necessary for the Issuer to issue the Series 2008 B
Bonds in the aggregate principal amount of not more than $275,000, to permanently
finance a portion of the costs of acquisition and construction of the Project. Such costs
shall be deemed to include the cost of all property rights, easements and franchises
deemed necessary or convenient therefor; interest on the Series 2008 B Bonds prior to
and during acquisition or construction of the Project and for a period not to exceed six
months after completion of acquisition or construction of the Project; amounts which
may be deposited in the Series 2008 B Bonds Reserve Account; engineering, fiscal 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 expenses, commitment fees,
discount, initial fees for the service of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2008 B 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 the same in operation, and
the performance of the things herein required or permitted, in connection with any
thereof; provided that, reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Series 2008 B Bonds or the repayment of the
indebtedness incurred by the Issuer for such purposes shall be deemed part of the Cost of
the Project.

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

G.  There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2008 B Bonds as to liens, pledge and source of and security for
payment, being the (1) Water Revenue Bonds, Series 1994 A, dated August 24, 1994,
issued in the original principal amount of $660,000 (the “Series 1994 A Bonds™); (2)
Water Revenue Bonds, Series 1994 B, dated August 24, 1994, issued in the original
principal amount of $45,000 (the “Series 1994 B Bonds™); (3) Water Revenue Bonds,
Series 1999, dated December 20, 1999, issued in the original principal amount of
$155.000 (the “Series 1999 Bonds™); and (4) Water Revenue Bonds, Series 2008 A,
dated August 15, 2008, issued in the original principal amount of $700,000 (the “Series
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2008 A Bonds™). The Series 1994 A Bonds, the Series 1994 B Bonds, the Series 1999
Bonds and the Series 2008 A Bonds are hereinafter collectively called the “Prior Bonds.”

The Series 2008 B Bonds shall be issued on a parity with the Prior Bonds,
with respect to liens, pledge and source of and security for payment and in all other
respects. Prior to the issuance of the Series 2008 B Bonds, the Issuer will obtain (i) a
certificate of an Independent Certified Public Accountant stating that the coverage and
parity tests of the Prior Bonds are met; and (ii) the written consent of the Registered
Owners of the Prior Bonds to the issuance of the Series 2008 B Bonds on a parity with
the Prior Bonds. Other than the Prior Bonds, there are no other outstanding bonds or
obligations of the Issuer which are secured by revenues or assets of the System.

H. It is in the best interests of the Issuer that the Series 2008 B Bonds
be sold to the Government pursuant to the terms and provisions of the Letter of
Conditions.

L 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, the operation of the System and the issuance of the Series 2008 B Bonds, or
will have so complied prior to the issuance of any thereof, including, among other things,
the approval of the Project and the financing thereof by the United States Department of
Agriculture and the obtaining of a certificate of convenience and necessity from the PSC,
the time for rehearing and appeal of which will have expired or will have been waived
prior to the issuance of the Series 2008 B Bonds.

(C1390944.1}
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ARTICLEN |
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

Muhaebyaudmnudmdordaedﬂwacqmnmandwnsmcuonofthehojmat :
an estimated cost of not to exceed $2,232,065, in accordance with the plans and
specifications prepared by the Consulting Engineers, approved by the Government and
the Issuer and heretofore filed in the office of the Governing Body. The proceeds of the
Series 2008 B Bonds 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, which are in an amount and otherwise compatible with the plan of financing
submitted to the Government.

(C1330944.1)
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ARTICLE

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF BONDS

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2008 B Bonds, funding the Series 2008 B Bonds Reserve Account,
paying the costs of the Project not otherwise provided for and paying certain costs of
issusnce and related costs, or any of such purposes, as shall be specified in the
Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
Series 2008 B Bonds of the Issuer. The Series 2008 B Bonds shall be issued as a single
bond, designated as “Water Revenue Bonds, Series 2008 B (United States Department of
Agriculture),” in the aggregate principal amount of not more than $275,000, and shall
have such terms as set forth hereinafter and in the Supplemental Resolution.

Section 3.02. Terms of Bonds. The Series 2008 B Bonds shall be issued in
such principal amounts; shall bear interest at such rate or rates, not exceeding the then
legal maximum rate, payable monthly 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 the Supplemental Resolution or as specifically provided in the Series 2008 B
Bonds.

The Series 2008 B Bonds shall be subject to prepayment of scheduled
monthly instaliments, or any portion thereof, at the option of the Issuer, shall be payable
as provided in the Series 2008 B Bond form hereinafter set forth, and shall have such
other terms not inconsistent with this Bond Legislation, as shall be set forth in the
Supplemental Resolution and such Series 2008 B Bond form.

Section 3.03. Execution of Bonds. The Series 2008 B Bonds shall be
executed in the name of the Issuer by the Mayor and attested by the Recorder, and the

seal of the Issuer shall be affixed thereto or imprinted thereon. In case any one or more
of the officers who shall have signed or sealed any of the Bonds shall cease to be such
officer of the Issuer before the Bonds so signed and sealed have been so0ld and delivered,
such Bonds may nevertheless be sold and delivered as herein provided and may be issued
as if the person who signed or sealed such Bonds had not ceased to hold such office. Any
Bonds may be signed and sealed on behalf of the Issuer by such person as, at the actual
time of the execution of such Bonds, shall hold the proper office in the Issuer, although at
the date of such Bonds such person may not have held such office or may not have been
so authorized.

(C1350944.1}
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Section 3.04. Negotiability, Transfer and Registration. The Series 2008 B
Bonds shall be and have all the qualities and incidents of negotiable instuments under
the Uniform Commercial Code of the State , but the Bonds, and the right to principal of
and stated interest on the Bonds, may only be transferred by transfer of the registration
thereof upon the books of the Bond Registrar, by the party in whose name it is registered,
in person or by attomney duly authorized in writing, upon surrender of the Bonds for
cancellation, accompanied by delivery of a written instrument of transfer, duly executed
in a form acceptable to the Bond Registrar.

Whenever the Series 2008 B Bonds shall be surrendered for registration of
transfer, the Issuer shall execute and deliver a new Bond or Bonds in authorized
denominations, for a like aggregate principal amount. The Bond Registrar shall require
the payment by the new owner requesting such transfer of any tax or other governmental
charge required to be paid with respect to such transfer.

No registration of transfer of the Series 2008 B Bonds shall be permitted to
be made after the 15® day next preceding any installment payment date on the Bonds.

The Issuer shall be the Bond Registrar and will keep, or cause to be kept by
its agent, at its office, books for the registration and transfer of the Series 2008 B Bonds
and, upon presentation for such purpose, the Bond Registrar shall, under such reasonable
regulations as it may prescribe, register the Bonds initially issued pursuant hereto and
register the transfer, or cause to be registered by its agent, on such books, the transfer of
the Bonds as hereinbefore provided.

The Bond Registrar shall accept the Series 2008 B Bonds for registration or
transfer only if ownership thereof is to be registered in the name of the Government, an
individual (including joint ownership), a corporation, a partnership or a trust, and only
upon receipt of the social security number of each individual, the federal employer
identification number of each corporation or partnership or the social security numbers of
the settlor and beneficiaries of each trust and the federal employer identification number
and date of each trust and the name of the trustee of each trust and/or such other
identifying number and information as may be required by law. The Series 2008 B
Bonds shall initially be fully registered as to both principal and interest in the name of the
United States of America. So long as the Series 2008 B Bonds shall be registered in the
name of the United States of America, the address of the United States of America for
registration purposes shall be National Finance Office, 1520 Market Street, St. Louis,
Missouri 63103, orsuchothaadd:essasshallhestatedmwnnngtomel:suerbythe
United States of America.
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may, in its discretion, issue 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 Registered Owner's
furnishing proof of its ownership thereof and satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying
such expenses as the Issuer may incur. All Bonds so surrendered shall be canceled 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
indenmified as aforesaid, and if such Bond be lost, stolen or destroyed, without surrender
thereof.

NGCOICANESS

LI RSATA

BBmdsshaumgmanyevengbeorconmnnemmdebwdneuofﬂwlsmwmnnthe
meaning of any constitutional or statutory provision or limitation, but shall be payable
solely from the Gross Revenues derived from the operation of the System as herein
provided. No Registered Owner of the Series 2008 B Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay the Series 2008 B Bonds or
any interest thereon.

' w_uhmﬂm mpaymanofthedebtservxceofdleSmu2msBBmds
shall be secured by a first lien on the Gross Revenues on a parity with the lien on the
Gross Revenues in favor of the Registered Owners of the Prior Bonds. Such Gross
Revenues in an amount sufficient to pay the principal of and interest on and other
payments for the Series 2008 B Bonds and the Prior Bonds and to make the payments
into all funds and accounts established by this Bond Legisiation, are hereby irrevocably
pledged to such payments as they become due.

Section 3.08. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2008 B Bonds to the Government as soon as the Government will accept such
delivery.

Section 3.09. Form of Bonds. The text of the Series 2008 B Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted by this Bond Legislation or any
subsequent resolution or ordinance adopted or enacted prior to the issuance thereof:

(C1390944.1)
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF HARRISVILLE
WATER REVENUE BOND, SERIES 2008 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-1 .

FOR VALUE RECEIVED, on this __day of 2008, THE
TOWN OF HARRISVILLE, a municipal corporation and political subdivision of the
State of West Virginia in Ritchie County of said State (the “Issuer”), promises to pay to
the order of the UNITED STATES OF AMERICA (the “Government™), at its National
Finance Office, 1520 Market Street, St. Louis, Missouri 63103, or at such other place as
the Government may hereafter designate in writing, and in the manner provided below,
the principal sum of DOLLARS ($__), or such lesser amount
as is set forth on the Record of Advances attached hereto and incorporated herein by
reference, plus interest on the unpaid principal balance at the rate of __% per annum.

The principal of and interest on this Bond shall be paid in the following
installments on the following dates: Monthly installments of interest only on the amounts
advanced hereunder, commencing 30 days following the date of delivery of this Bond
and continuing on the corresponding day of each month thereafter for the first 24 months
after the date hereof, and thereafter, on the corresponding day of each month in
installments of principal and interest in the aggregate amount of $______, except that the
final installment shall be paid at the end of 40 years from the date of this Bond in the sum
of the unpaid principal and interest due on the date thereof and except that prepayments
may be made as provided below. This consideration shall support any agreement

modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing,
the loan shall be advanced to the Issuer as requested by the Issuer and approved by the
Government and interest shall accrue on the amount of each advance from its actual date
as shown on the Record of Advances attached hereto as a part hereof.

{C1350544.1)
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Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and then to
{cinal

Prepayments of scheduled installments, or any portion thereof, may be
made at any time at the option of the Issuer. Extra payments, as defined in the
regulations of the Government, shall, after payment of interest, be applied to the
instaliment last to come due under this Bond and shall not affect the obligation of the
Issuer to pay the remaining installments as scheduled herein.

Any amount advanced or expended by the Government for the collection
hereof, or to preserve or to protect any security herefor, or otherwise under the terms of
any security or other instrument executed in connection with the loan evidenced hereby,
at the option of the Government, shall become a part of and bear interest at the same rate
as the principal of the debt evidenced hereby and be immediately due and payable by the
Issuer to the Government without demand. The Issuer agrees to use the loan evidenced
hereby solely for purposes authorized by the Government. The Issuer has granted to the
Govemnment a lien on the proceeds of this Bond until such proceeds are expended for
authorized purposes.

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
waterworks system of the Issuer (the “Project™); and (ii) to pay certain costs of issuance
of this Bond and related costs. The existing waterworks system of the Issuer, the Project,
and any further extensions, additions, betterments or improvements thereto are herein
called the “System.” This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 8, Article 19 of the Code of West Virginia, 1931, as amended (the “Act™), a
Bond Ordinance duly enacted by the Issuer on , effective

. andaSnpplemenanesolunondlﬂyadoptedbythelssuuon

. (collect:vely.the “Bond Legislation™), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for
the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) WATER REVENUE BONDS, SERIES 1994
A, DATED AUGUST 24, 1994, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT

(C13909¢4.1}
16



OF $660,000; (2) WATER REVENUE BONDS, SERIES 1994 B, DATED AUGUST
24, 1994, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $45,000; (3)
WATER REVENUE BONDS, SERIES 1999, DATED DECEMBER 20, 1999, ISSUED
IN THE ORIGINAL PRINCIPAL AMOUNT OF $155,000; AND (4) WATER
REVENUE BONDS, SERIES 2008 A, DATED AUGUST 15, 2008, ISSUED IN THE
ORIGINAL PRINCIPAL AMOUNT OF $700,000 (COLLECTIVELY, THE “PRIOR
BONDS"). g

This Bond is payable only from and secured by a pledge of the Gross
Revenues (as defined in the Bond Legislation) to be derived from the operation of the
System, on a parity with the pledge of the Gross Revenues in favor of the registered
owners of the Prior Bonds, and from moneys in the Series 2008 B Bonds Reserve
Account created under the Bond Legislation for this Bond and unexpended proceeds of
this Bond. Such Gross Revenues shall be sufficient to pay all operating expenses of the
System and the principal of and interest on all bonds which may be issued pursuant to the
Act and shall be set aside as a special fund hereby pledged for such purpose. This Bond
does not constitute an indebtedness of the Issuer within the meaning of any constitutional
or statutory provision or limitation, nor shall the Issuer be obligated to pay the same or
the interest hereon, except from said special fund provided from the Gross Revenues, the
moneys in the Series 2008 B Bonds Reserve Account and unexpended proceeds of this
Bond. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the System and
the services rendered thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance
of the System, and to leave a balance each year equal to at least 110% of the maximum
amount of principal of and interest on this Bond payable in any year and all other
obligations secured by a lien on or payable from such revenues on a parity with this
Bond, including the Prior Bonds. The Issuer has entered into certain further covenants
with the Registered Owners of this Bond, for the terms of which, reference is made to the
Bond Legislation. Remedies provided the Registered Owners of this Bond 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 in the Bond Legislation,
this Bond is transferable, as provided in the Bond Legislation, only upon the books of the
Recorder of the Issuer, as registrar (the “Registrar””), which shall be kept for that purpose
at the office of the Registrar, by the Registered Owner or by its attorney duly authorized
in writing, upon the surrender of this Bond, together with a written instrument of transfer
satisfactory to the Registrar, duly executed by the Registered Owner or its attorney duly
authorized in writing.

{C1350944.1)
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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 the payment of the costs of acquisition and
construction of the Project and the costs of issuance hereof described in the Bond
Legislation, and there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the Registered Owner of this Bond.

The Issuer hereby certifies that it is unable to obtain sufficient credit
elsewhere to finance its actual needs at reasonable rates and terms, taking into
consideration prevailing private and cooperative rates and terms in or near its community
for Joans for such purposes and periods of time.

If at any time it so appears to the Government that the Issuer may be able to
obtain a loan from a responsible cooperative or private creditor at reasonable rates and
terms for loans for such purposes and period of time, the Issuer will at the Government’s
request apply for and accept such loan in sufficient amount to repay the Government.

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

This Bond is given as evidence of a loan to the Issuer made or insured by
the Government pursuant to the Rural Development Act of 1972. This Bond shall be
subject to the present regulations of the Government and to its future regulations not
inconsistent with the express provisions hereof.

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

[C1390944.1)
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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.

|c1m1;
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IN WITNESS WHEREOF, THE TOWN OF HARRISVILLE has caused
this Bond to be signed by its Mayor and its corporate seal to be hereunto affixed and
attested by its Recorder, and has caused this Bond to be dated as of the date first written
above.

[SEAL]

ATTEST:

{C1390944.1)
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(Form of)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers
unto the
wuhmBondanddoahaebymmblyconmmmdappomt
Aumneywnnsfamedeondonthebookskeptforregnmnonmueofmthfnﬂ
power of substitution in the premises.

Dated:

In the presence of:
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Section 3.10. Sale of Bonds. The Series 2008 B Bonds shall be sold to the
Government pursuant to the terms and conditions of the Letter of Conditions. The Letter
of Conditions is hereby approved and specifically incorporated into this Bond
Legislation.
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ARTICLEV
SYSTEM REVENUES AND APPLICATION THEREOF

The following special ﬁmdsoracemmts arehu'eby cremd vmh ( conunued | if
previously created by the Prior Ordinances) and shall be held by the Depository Bank:

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

(2) Depreciation Account (created by the Prior Ordinances); and

(3)  Series 2008 B Bonds Construction Trust Fund.
Thefouowmgspecmlaeeumlshuebyctuwdwm:mdshaubeheldbym
Commission:

(1)  Series 2008 B 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 this Bond Legislation and shall be kept separate and distinct from all other funds of the
Issuer and the Depository Bank and used only for the purposes and in the manner herein
provided. All revenues at any time on deposit in the Revenue Fund shall be disposed of
only in the following order and priority:

(1)  The Issuer shall first, each month, from the moneys in the Revenue
Fund, (i) make the interest payments on the Prior Bonds in the amounts and on the dates
required by the Prior Ordinances; and (ii) commencing on the day which is 30 days
following the date of delivery of the Series 2008 B Bonds and continuing on the
corresponding day of each month, remit to the National Finance Office for deposit in the
Series 2008 B Bonds Sinking Fund hereby established at the National Finance Office, the
amount of interest set forth in the Series 2008 B Bonds.

(2) The Issuer shall next, each month, from the moneys in the Revenue
Fund, (i) make the principal payments of the Prior Bonds in the amounts and on the dates
required by the Prior Ordinances; and (ii) commencing on the day which is 24 months
following the date of delivery of the Series 2008 B Bonds and continuing on the
{C1390944.1)
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corresponding day of each month, remit to the National Finance Office for deposit in the
Series 2008 B Bonds Sinking Fund, the amount of principal set forth in the Series 2008 B
Bonds.

The deposits into the Series 2008 B Bonds Sinking Fund provided in this
paragraph and in Section 5.03 A(1) above, constitute actual payments of principal of and
interest on the Series 2008 B Bonds to the Government.

(3) The Issuer shall next, each month, from the moneys in the Revenue
Fund, (i) make the reserve account payments into the Reserve Accounts for the Prior
Bonds in the amounts and on the dates required by the Prior Ordinances; and (ii)
commencing on the day which is 24 months following the date of delivery of the Series
2008 B Bonds and continuing on the corresponding day of each month, remit to the
Commission for deposit in the Series 2008 B Bonds Reserve Account, an amount equal
to 1/120th of the Series 2008 B Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 2008 B Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on deposit therein, an
amount equal to the Series 2008 B Bonds Reserve Requirement.

(4)  The Issuer shall next, each month, pay from the Revenue Fund, all
current Operating Expenses of the System.

(5) The Issuer shall next, each month, from the moneys in the Revenue
Fund, make the payments into the Depreciation Account in the amounts and on the dates
required by the Prior Ordinances. All funds in the Depreciation Account 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 Account 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 account have
not, as of the date of determination of a deficiency, funded such account to the maximum
extent required hereof) shail be promptly eliminated with moneys from the Depreciation
Account.

Moneys in the Series 2008 B Bonds Sinking Fund shall be used only for the
purpose of paying principal of and interest on the Series 2008 B Bonds as the same shall
become due. Moneys in the Series 2008 B Bonds Reserve Account shall be used only for
the purpose of paying principal of and interest on the Series 2008 B Bonds as the same
shall come due, when moneys in the Series 2008 B Bonds Sinking Fund are insufficient
therefor, and for no other purpose.

{C1390944.1
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All investment carnings on moneys in the Series 2008 B Bonds Reserve
Account (if fully funded in an amount equal to the Series 2008 B Bonds Reserve
Requirement) shall be returned, not less than once each year, by the Commission to the
Issuer, and such amounts shall, during construction of the Project, be deposited in the
Series 2008 B 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 due on the Series 2008 B Bonds and then to the next ensuing
principal payment due thereon.

Any withdrawals from the Series 2008 B Bonds Reserve Account which
result in a reduction in the balance of such account to an amount below the Series 2008 B
Bonds Reserve Requirement shall be subsequently restored from the first Gross Revenues
available after all required payments have been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2008 B
Bonds are issued, provision shall be made for additional payments into the respective
sinking funds sufficient to pay any interest on such additional Parity Bonds and
accomplish retirement thereof at maturity and to accumulate a balance in the respective
reserve accounts in an amount equal to the requirement therefor.

Interest, principal or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and the
Serics 2008 B Bonds in accordance with the respective principal amounts then
Outstanding.

The Commission is hereby designated as the fiscal agemt for the
administration of the Series 2008 B Bonds Reserve Account created hereunder, and all
amounts required for such account shall be remitted to the Commission from the Revenue
Fund by the Issuer at the times provided herein. If required by the Government, the
Issuer shall make the necessary arrangements whereby required payments into the Series
2008 B Bonds Reserve Account shall be automatically debited from the Revenue Fund
and electronically transferred to the Commission on the dates required hereunder.

Moneys in the Series 2008 B Bonds Reserve Account shall be invested and
reinvested by the Commission in accordance with Article VIII hereof.

The Series 2008 B Bonds Sinking Fund and the Series 2008 B Bonds
Reserve Account shall be used solely and only for, and are hereby pledged for, the
purpose of servicing the Series 2008 B Bonds Outstanding under the conditions and
restrictions set forth herein.

(C1390944.1)
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B.  Whenever all of the required and provided transfers and payments
from the Revenue Fund into the several special funds, as hereinabove provided, are
current and there remains in 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 longer period as shall be required by the Act, such excess shall be
considered as surplus revenues (the “Surplus Revenue™). Surplus Revenues may be used
for any lawful purpose of the System.

C.  The Issuer shall remit from the Revenue Fund to the Commission,
the Registrar or the Depository Bank, on such dates as the respective parties shall require,
such additional sums as shall be necessary to pay their respective charges then due. If
required by the Government, the Issuer shall make the necessary arrangements whereby
payments to the Commission under this paragraph shall be automatically debited from
the Revenue Fund and electronically transferred to the Commission on the dates required
hereunder, :

D. The moneys 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 iaws of the State.

E. If, on any monthly payment date, the revenues are insufficient to
place the required amount in any of the funds and accounts as hereinabove provided, the
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 that, all deposits, including on account of
deficiencies, shall be made in the order of priority set forth in Section 5.03 A hereof, and
no payment of lower priority shall be made if there exists a deficiency in a fund or
account of higher priority.

F.  All remittances made by the Issuer to the Government, the
Commission and the Depository Bank shall clearly identify the fund or account into
which each amount is to be deposited.

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

{C1390944.1)
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ARTICLE VI
APPLICATION OF BOND PROCEEDS

Proceeds. Allmoneysdmvedﬁnmﬂwsaleofd:eSmZOOSBBmdssballbe
deposited by the Issuer, as received from time to time, in the Series 2008 B Bonds
Construction Trust Fund and shall be used solely to pay costs of the Project and until so
expended, are hereby pledged as additional security for the Series 2008 B Bonds.

SerwsZ(l)SBBondsConmxcuonTmstFmdshanbekeptwpamemdmﬁom
other funds of the Issuer, and shall be drawn out, used and applied by the Issuer solely for
the payment of the costs of the Project and purposes incidental thereto, including
payment of any borrowings by the Issuer made for the purpose of temporarily financing a
portion of the costs of the Project and payment of interest on the Series 2008 B Bonds
prior to and during construction and for a period up to six months after completion of
construction and for no other purposes whatsoever. If approved by the Government, the
moneys in said fund shall be secured at all times by Government Obligations having a
fair market value at least equal to the balance in said fund in excess of the amount insured
by the FDIC. If for any reason the amounts on deposit in the Series 2008 B Bonds
Construction Trust Fund are not necessary for, or are not applied to, such purposes, then
such unapplied amounts shall be deposited by the Issuer as determined by the rules and
regulations of the Government. All such proceeds shall constitute a trust fund for such
purposes, and there is hereby created a lien upon such moneys, until so applied, in favor
of the Registered Owners of the Series 2008 B Bonds.

Expenditures or disbursements from the Series 2008 B Bonds Construction
Trust Fund shall be made only after such expenditures or disbursements have been
approved in writing by the Governing Body, the Consulting Engineers and the
Government.

The Issuer shall coordinate with the Government on the monthly payment
of the costs of the Project and shall submit invoices and requisitions as directed by the
Government.
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ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

agrcemuandpmvmomsafmﬂlmdeondugmhnoanemdcomnmtevahd
and legally binding covenants of the Issuer and shall be enforceable in any court of -
competent jurisdiction by any Registered Owner of the Series 2008 B Bonds. In addition
to the other covenants, agreements and provisions of this Bond Legisiation, the Issuer
hereby covenants and agrees with the Registered Owner of the Series 2008 B Bonds as
hereinafter provided in this Article VII. All such covenants, agreements and provisions
shall be irrevocable, except as provided herein, as long as the Series 2008 B Bonds or the

interest thereon is Outstanding and unpaid.

BBm\dsshannmhemrcomnmteanmdebtedmsofthzlmummmmemmngof
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 Registered
Owner of any Series 2008 B Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer to pay the Series 2008 B Bonds or the interest thereon.

w 'I'hepaymentofthedebtmccofﬂwSmMBBonds
shall be secured by a first lien on the Gross Revenues derived from the operation of the
System on a parity with the lien on the Gross Revenues in favor of the Registered
Owners of the Prior Bonds. The Gross Revenues in an amount sufficient to pay the
principal of and interest on the Series 2008 B Bonds and the Prior Bonds and to make the
payments into all funds and accounts and all other payments provided for in this Bond
Legislation and the Prior Ordinances, are hereby irrevocably pledged to such payments as
they become due and for the other purposes provided in the Bond Legislation.

Section 7.04. Ini ! Rate arges. The Issuer has
obuunedanymdanapprovalsofmmandchargureqtmedbySmhwandhasuken
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 this Bond Legislation. The
initial schedule of rates and charges for the services and facilities of the System shall be
as set forth in the water rate ordinance of the Issuer duly enacted on February 14, 2006.

(C1390044.1)
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So long as the Series 2008 B Bonds are outstanding, the Issuer covenants
and agrees to fix and collect rates, fees and other charges for the use of the System and to
take all such actions necessary to provide funds sufficient to produce the required sums
set forth in this Bond Legislation. In the event the schedule of rates and charges initially
established for the System in connection with the Series 2008 B Bonds shall prove to be
insufficient to produce the required sums set forth in this Bond Legislation, 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.

Section 7.05. Sale of the System. So long as the Prior Bonds are
Outstanding, the System may not be sold, transferred, mortgaged, leased or otherwise

disposed of, except in accordance with the terms of the Prior Resolutions. So long as the
Series 2008 B Bonds are Outstanding, the System may be sold, transferred, mortgaged,
leased or otherwise disposed of, or encumbered (other than any statutory mortgage lien
created under the Act on account of obligations issued within the restrictions hereof) only
with the written consent of the Government and such consent will specify the disposition
of any such sale or transfer.

ngt A i Excepuddmonall’mtyBondspmvndedfor
mSecnon707hueof ﬂ:elsmshaﬂnotmueanyothaobhgaumwhmaevupuyable
from the revenues of the System which rank prior to, or equally, as to lien on and source
of and security for payment from such revenues with the Series 2008 B Bonds. All
obligations hereafter issued by the Issuer payable from the revenues of the System,
except such additional Parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 2008 B Bonds;
provided, that no such subordinate obligations shall be issued uniess all payments
required to be made into all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to
be created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or, except with respect to such additional Parity Bonds, being on a parity
with the lien of the Series 2008 B Bonds, and the interest thereon, upon any of the
income and revenues of the System pledged for payment of the Series 2008 B Bonds and
the interest thereon in this Bond Legislation or upon the System or any part thereof.
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- Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Ordinance shall

be applicable. In addition, no Parity Bonds payable out of the revenues of the System
shall be issued after the issuance of any Bonds pursuant to this Bond Legislation, except
under the conditions and in the manner herein provided and with the prior written consent
of the Government.

All Parity Bonds issued hereunder shall be on a parity in all respects with
the Series 2008 B Bonds.

No Parity Bonds shall be issued, except for the purpose of financing the
costs of the design, acquisition or construction of extensions, additions, betterments or
improvements to the System or refunding the Bonds or both such purposes.

So long as the Series 2008 B Bonds are Outstanding, no Parity Bonds shall
be issued at any time, unless there has been procured and filed with the Recorder a
written statement by the Independent Certified Public Accountants, reciting the
conclusion that the Net Revenues for the Fiscal Year following the year in which such
Parity Bonds are to be issued shall be at least 120% of the average annual debt service

requirements on the following:
(1) The Bonds then Outstanding;

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

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

The foregoing limitation may be waived or modified by the written consent
of the Registered Owners of the Series 2008 B Bonds, representing 75% of the then-
outstanding principal indebtedness.

All covenants and other provisions of this Bond Legislation (except as to
deteils of such Parity Bonds inconsistent herewith) shall be for the equal benefit,
protection and security of the Registered Owners of the Series 2008 B Bonds and the
Registered Owners of any Parity Bonds subsequently issued, from time to time, within
the limitations of and in compliance with this Section. All the Bonds issued on a parity,
regardless of the time or times of their issuance, shall rank equally with respect to their
respective liens on the revenues of the System and their respective sources of and
security for payment from said revenues, without preference of any Bond over any other.
The Issuer shall comply fully with all the increased payments into the various funds and
{C1350944.1}
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accounts created in this Bond Legislation required for and on account of such additional
Pmtmeds.maddmmwthepaymmtsmqunedfa’Bmdsdmemfmmwdp\mmm
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 2008 B 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 2008 B Bonds.

No Parity Bonds shall be issued at any time, however, unless all the
payments into the respective funds and accounts provided for in this Bond Legislation on
account of the Bonds then Outstanding, and any other payments provided for in this Bond
Legisiation, shall have been made in full as required to the date of delivery of the Parity
Bonds, and the Issuer shall then be in full compliance with all the covenants, agreements
and terms of this Bond Legislation and the Prior Ordinances.

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 Government and its
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 Government such documents and
information as it 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 State and federal grants or other sources of financing for
the Project.

The Issuer shall permit the Government and its agents and representatives
to inspect all records pertaining to the operation and maintenance of the System, at ail
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 Registered Owner of the Series 2008 B Bonds issued pursuant to the Bond
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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 in accordance with the rules and regulations of the PSC
and the Act. Separate control accounting records shall be maintained by the Issuer.
Subsidiary records as may be required shall be kept in the manner, on the forms, in the
books, and along with other bookkeeping records as prescribed by the Issuer.

The Issuer shall file with the Government, and shall mail in each year to
any Registered Owner of the Series 2008 B Bonds requesting the same, an annual report
containing the following:

(A) AsmmmofctosskevapuaﬁngExpmses. 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,

© 'l'heammnnofinyBonds.no&soroﬂmobligationsOutstmding.

The Issuer shall also, at least once a year, cause the books,  records and
accounts of the System to be completely audited by Independent Certified Public
Accountants (and to the extent legally required in compliance with the applicable OMB
Circular, or any successor thereto, and the Single Audit Act, or any successor thereto),
and shall mail upon request, and make available generally, the report of said Independent
Certified Public Accountants, or a summary thereof, to any Registered Owner of the
Series 2008 B Bonds, and shall submit said report to the Government. Such audit report
shall include a statement that the Issuer is in compliance with the terms and provisions of
the Act and this Bond Legislation and that the Gross Revenues are adequate to meet the

Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Letter of Conditions
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.
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The Issuer shall permit the Government and its 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 also provide the Govenment and its 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 Government with respect to the System
pursuant to the Act.

Section 7.09. Rates. Prior to issuance of the Series 2008 B Bonds,
equitable rates or charges for the use of and service rendered by the System shall be
established in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Recorder, which copies will be open
to inspection by all interested parties. The schedule of rates and charges shall at all times
be adequate to produce Gross Revenues from the System sufficient to pay Operating
Expenses and to make the prescribed payments into the funds created hereunder. Such
schedule of rates and charges shall be changed and readjusted, whenever necessary, so
that the aggregate of the rates and charges will be sufficient for such purposes. In order to
assure full and continuous performance of this covenant, with a margin for contingencies
and temporary unanticipated reduction in income and revenues, the Issuer hereby
covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i) to provide for all
Operating Expenses of the System and (ii) to leave a balance each Fiscal Year equal to at
least 110% of the maximum amount required in any succeeding Fiscal Year for payment
of principal of and interest on the Series 2008 B Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with the Series 2008 B Bonds. In
any event, the Issuer shall not reduce the rates or charges for services of the System
described in Section 7.04.
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Section 7,10. Operating Budget. 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 Government within 30 days of the adoption thereof. No expenditures
for the operation and maintenance of the System shall be made in any Fiscal Year in
excess of the amounts provided therefor in such budget without a written finding and
recommendation by a professional engineer, which finding and recommendation 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 professional engineer
that such increased expenditures are necessary for the continued operation of the System.
The Issuer shail mail copies of such annual budget and all resolutions authorizing
increased expenditures for operation and maintenance to the Govemment and any
Registered Owner of the Series 2008 B Bonds within 30 days of adoption thereof, and
shall make available such budgets and all resolutions authorizing increased expenditures
for operation and maintenance of the System at all reasonable times to the Government
and any Registered Owner of the Series 2008 B Bonds or anyone acting for and on behalf

of such Registered Owner.

shaﬂobmnacauﬁcamofﬂnConmlngnmmfymgthauherjxthnbeen
or will be constructed in accordance with the approved plans, specifications and designs
as submitted to the Government, the Project will be adequate for the purposes for which
it was designed, the funding plan as submitted to the Government is sufficient to pay the
costs of the 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 Government, 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 aill necessary governmental bodies.

The Issuer shall employ qualified operating personnel, properly certified by
the State to operate the System so long as the Series 2008 B Bonds are Qutstanding.
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Section 7.12. No Competing Franchise. To the extent allowable by law,
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, rates, rentals or other charges for the services and facilities of
the System and take all steps, actions and proceedings for the enforcement and collection
of such fees, rates, rentals or other charges that shall become delinquent to the full extent
permitted or authorized by the laws of the State or the rules and regulations of the PSC.

Whenever any fees, rates, rentals or other charges for the services or
facilities of the System shall remain unpaid for a period of 20 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 any rules and regulations
promuigated by the PSC applicable thereto, fees, rates, rentals and other charges, if not
paid when due, shall become 8 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 any rules
and regulations promulgated by the PSC applicable thereto, discontinue and shut off the
services and facilities of the System to all delinquent users of the services and facilities of
the System, and will not restore such services of the System until all delinquent charges
for the services and facilities 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.

Section 7.14. No Free Services. The Issuer will not render or cause to be
rendered any free services, of any nature by its 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 himself or
herself 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. Such charges shall be paid as they accrue, and the
Issuer shall transfer from its general funds sufficient sums to pay such charges for
service. 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.
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covmmﬂandagrmMsolmgutheSmesZMSBBondsmmnOutmndmg.dw
Issuer shall, 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:

mmtobepmcmedmortomepmmofmypmtoﬂheho’eaﬂom
the contractor, and immediately upon any portion of the System now in use, on all
above-ground insurable portions of the System, including machinery and equipment
housed therein, in an amount equal to the full insurable value thereof. In the event of any
damage to or destruction of any portion of the System, the Issuer will promptly arrange
for the application of the insurance proceeds for the repair or recomstruction of such
damaged or destroyed portion. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder’s risk insurance to protect the interests of
the Issuer during construction of the Project in the full insurable value thereof.

(B) Public Liability Insurance, with limits of not less than $1,000,000
for personal liability to protect the Issuer from claims for bodily injury and/or death and
not less than $500,000 from claims for damage to property of others which may arise
from the operation of the System.

(C)  Yehicular Pyblic Liability jnsurance, in the event the Issuer owns or
operates any vehicle in the operation of the System, or in the event that any vehicle not
owned by the Issuer is operated for the benefit of the Issuer, with limits of not less than
$1,000,000 for personal liability to protect the Issuer from claims for bodily injury and/or
death and not less than $500,000 from claims for damage to property of others which
may arise from such operation of vehicles,

oflw%oftheeonsmonoonmwmumqumdofuchconmduhngdmcdy
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 Chapter 38, Article 2,
Section 39 of the Code of West Virginia, 1931, as amended.

(E) Fidelity Bonds will be provided as to every member, officer and
employee of the Issuer having custody of the Revenue Fund or of any other funds or
property of the System in an amount at least equal to the total funds in the custody of any
{C1390944.1}
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such person at any one time, and initially in the amount required by the Government and
to be increased thereafter as necessary to cover the maximum amount of funds under
control of that position at any one time.

(F) FElood Insurance will be obtained by the Issuer if available; however,
if the System is located in a community which has been notified as having special flood
or mudslide prone areas, flood insurance must be obtained.

(G) Conpstruction Bonds. 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. The Issuer shall verify such insurance prior to
commencement of construction.

Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regulations of the PSC, the Issuer shall require every owner, tenant or
occupant of any house, dwelling or building intended to be served by the System to
connect thereto.

Ihelssuu'slnucomplenenwhojectnyposs:blea:nopaatemm
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
necessary for the acquisition and construction of the Project, all requisite orders and
approvals from the PSC and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of
the System and all approvals for the issuance of the Series 2008 B Bonds required by
State law, with all requisite appeal periods having expired without successful appeal.
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shaﬂcomplymth.pafomandnhsfyaﬂtermsaxﬂeondmomofﬂwlmof
Conditions, this Bond Legislation and the Act.” The Issuer shall comply with all
- applicable laws, rules and regulations issued by the Government or other State, federal or
local bodies in regard to the acquisition and construction of the Project and operation,
maintenance and use of the System.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Registered Owner of the Series 2008 B Bonds, a statutory mostgage lien upon the System
is granted and created by the Act, which statutory mortgage lien is hereby recognized and
declared to be valid and binding and shall take effect immediately upon delivery of the
SenuZOOSBBondundshanbeonapmtymd\themymgehenmfworof
the Registered Owners of the Prior Bonds.

Section 7.20. Contracts. The Issuer shall, simultaneously with the delivery

of the Series 2008 B Bonds or immediately thereafter, enter into written contracts for the
xmmedmeacqmnnonorconmmonofthehqm
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ARTICLE VIl
INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund
or account in which such moneys were originally held, and the interest accruing thereon
and any profit or loss realized from such investment shall be credited or charged to the
appropriate fund or account. The investments held for any fund or account shall be
valued at the lower of cost or then current market value, or at the redemption price
thereof if then redeemable at the option of the holder, including the value of accrued
interest and giving effect to the amortization of discount, or at par if such investment is
held in the “Consolidated Fund”. The Commission shall sell and reduce to cash a
sufficient amount of such investments whenever the cash balance in any fund or account
is insufficient to make the payments required from such fund or account, regardless of the
loss of such liquidation. The Depository Bank may make any and all investments
permitted by this section through its own trust department and shall not be responsible for
any losses from such investments, other than for its own negligence or willful
misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments and shall distribute to the Issuer, at least once each year (or
more often if 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 ecarnings so long as any of the Series 2008 B
Bonds are outstanding.

Notwithstanding the foregoing, any investments made pursuant to this
Bond Legislation shall comply with the guidelines of the Government.

{C13509¢4.1)
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ARTICLEIX
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 2008 B Bonds:

(A) If default occurs in the due and punctual payment of the principal of
or interest, if any, on the Series 2008 B Bonds; or

- (B) If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Series 2008 B Bonds set forth in this
Bond Legislation, any supplemental resolution, or in the Series 2008 B 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 Government or a Registered Owner of the Series
2008 B Bonds; or .

(C) 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

(D) 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 the Series 2008 B Bonds 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 Series 2008 B 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 Series 2008 B Bonds, and (v) by action or bill in equity, enjoin any acts in violation
of the Bond Legislation with respect to the Series 2008 B Bonds, or the rights of such
Registered Owners; provided that, all rights and remedies of the Registered Owners of
the Series 2008 B Bonds shall be on a parity with the Registered Owners of the Prior
Bonds. -
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Section 9.03. Appointment of Receiver. Any Registered Owner of the
Series 2008 B Bonds may, by proper legal action, compel the performance of the duties
of the Issuer under the Bond Legisiation and the Act, including the completion of the
Project, 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
therz be any Event of Default, any Registered Owner 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 the Bonds and any interest
thereon, the deposits into the funds and accounts hereby established as herein provided
and the payment of Operating Expenses of the System and to apply such rates, rentals,
fees, charges or other revenues in conformity with the provisions of the Bond Legislation
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 the System and shall
hold, operate, maintain, manage and control the System, 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 the System as the Issuer itself might do.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of the 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, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may
be removed thereby and a successor receiver appointed 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 shail have no power to sell, assign,
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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, and the
curing and making good of any default under the provisions of the Bond Legislation, and
the title to and ownership of the System shall remain in the Issuer, and no court shall
have any jurisdiction to enter any order or decree permitting or requiring such receiver to
sell, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X
PAYMENT OF BONDS

Section 10.0]. Payment of Bonds. If the Issuer shall pay to the Registered -
Owners of the Series 2008 B Bonds, the principal of and interest due or to become due
thereon, at the times and in the manner stipulated therein and in the Bond Legislation,
then the pledge of Gross Revenues and any other moneys and securities pledged under
this Bond Legislation and all covenants, agreements and other obligations of the Issuer to
the Registered Owners shall thereupon cease, terminate and become void and be
discharged and satisfied.

Except through direct payment of the entire outstanding principal of and all
accrued interest on the Series 2008 B Bonds to the Registered Owners thereof, the Issuer
may not defease the Series 2008 B Bonds or provide for payment thereof by escrow or

other similar arrangements.
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ARTICLEXT
MISCELLANEOUS

Section 11.0]. Modification or Amendment. Prior to the issuance of the
Series 2008 B Bonds, this Bond Legislation may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2008 B Bonds, no
material modification or amendment of this Bond Legislation or of any ordinance or
resolution amendatory hereof or supplemental hereto which would materially and
adversely affect the rights of Registered Owners of the Series 2008 B Bonds shall be
made without the consent in writing of the Registered Owners of the Series 2008 B
Bonds then Qutstanding; provided that, no change shall be made in the maturity of the
Series 2008 B Bonds or the rate of interest thereon, or in the principal amount thereof, or
affecting the unconditional promise of the Issuer to pay such principal and interest out of
the revenues of the System without the consent of the Registered Owner thereof. No
amendment or modification shall be made which would reduce the percentage of the
pnmpalannmdtheSmeszmsnBondsrequnedfacomemwdnabovepumtmd

deondLegmhaneonsnmaoonmbuwemﬂnluwmddwReM
‘Owners of the Series 2008 B Bonds and no change, variation or alteration of any kind of
the provisions of this Bond Legislation shall be made in any manner, except as in this
Bond Legislation provided.

Section 11.03. Scverability of Invalid Provisions. If any section,
paragraph, clause or provision of this Bond Legislation 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 Bond Legislation, the
Supplemental Resolution and the Series 2008 B 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, resolutions and orders, or parts thereof, in conflict with this
Bond Legislation are, to the extent of such conflict, repealed; provided that, in the event
of any conflict between this Bond Legislation and the Prior Ordinances, the Prior
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Ordinances shall control (unless less restrictive), so long as the Prior Bonds are
Outstanding.

Scction 11.06. Covenant of Due Procedure. 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 final enactment and passage of this Bond Legislation do
exist. have happened, have been performed and have been taken in regular and due time,
form and manner as required by and in full compliance with the laws and Constitution of
the State of West Virginia applicable thereto; and that the Mayor, the Recorder and
members of the Govermning Body were at all times when any actions in connection with
this Bond Legislation occurred, and are, duly in office and duly qualified for such office.

Section 11.07. Statutory Notice of Public Hearing Upon adoption hereof,
the abstract of this Bond Legislation in the form set forth in Exhibit B attached hereto and
incorporated herein by reference, shall be published once a week for 2 successive weeks,
with at least 6 full days intervening between each publication, in The Ritchie Gazette,
one qualified newspaper of general circulation in the Issuer, together with a notice stating
that this Bond Legislation has been adopted and that the Issuer contemplates the issuance
of the Series 2008 B Bonds, and that any person interested may appear before the Issuer
upon a certain date, not less than 10 days subsequent to the date of the first publication of
such abstract of this Bond Legislation and notice, and present protests, and that a certified
copy of this Bond Legislation is on file with the Issuer for review by interested persons
during office hours of the Issuer. The Goveming Body hereby determines that the
Abstract contains sufficient information as to give notice of the contents hereof. At such
hearing, all objections and suggestions shall be heard and the Issuer shall take such action
as it shall deem proper in the premises.

Section 11.08. Effective Date. This Bond Legislation shall take effect
immediately following the public hearing and final reading hereof.

First Reading: August 19, 2008
Second Reading: August 26, 2008
Public Hearing

and Third Reading: September 15, 2008

M@Jﬁ/
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EXHIBIT A
PRO D
The Project consists of construction of extensions to serve sixty three new

customers in the Washburn/Mahone areas in Ritchie County, West Virginia, together
with all related appurtenances.
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EXHIBIT B

THE TOWN OF HARRISVILLE
NOTI F BOND

Notice is hereby given to any person interested that on August 26, 2008, the
Council of The Town of Harrisville (the “Issuer”) adopted an ordinance which, among
other things:

1.  Authorized the acquisition and construction of certain additions,
betterments and improvements (the “Project”) to the Issuer’s existing waterworks system
(the “System”) and the financing of the cost thereof, not otherwise provided, through the
issuance of not more than $275,000 in aggregate principal amount of Water Revenue
Bonds, Series 2008 B (United States Department of Agricuiture) (the “Bonds”).

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

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

4, Provided that the Bonds shall not be or constitute an indebtedness of
the Issuer within the meaning of any constitutional or statutory provision or limitation,
but shall be payable solely from the Gross Revenues of the System; pledged the Gross
Revenues of the System to payment of the Bonds and established the rights of the
registered owners of the Bonds to the Gross Revenues of the System; provided certain
conditions for the issuance of additional bonds.

S. Provided for insurance coverage on the Project and the System,
enforcement of collection of rates and other charges for the System, and other covenants
of the Issuer in favor of the registered owners of the Bonds.

6. Established the events of default and the remedies of the registered
owners of the Bonds; provided for the modification or amendment of the Ordinance upon
the rerms and conditions set forth in the Ordinance.

50

{C1350944.1)



The Issuer contemplates the issuance of the Bonds described in and under
the conditions set forth in the Ordinance abstracted above. Any person interested may
appear before the Council of The Town of Harrisville at a regular meeting on September
15, 2008, at 7:30 p.m., in the Council Chambers, Town Hall, Harrisville, West Virginia,
and present protests and be heard as to whether the above described Ordinance shall be
put into effect.

A certified copy of the Ordinance as adopted by the Council is on file with
the Recorder for review by interested persons during the office hours of the Town Hall.

5t
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THE TOWN OF HARRISVILLE 28
WATER REVENUE BONDS, SERIES 2008 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, PAYMENT SCHEDULE, SALE PRICE
AND OTHER TERMS OF THE TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2008 B (UNITED
STATES DEPARTMENT OF AGRICULTURE),
DESIGNATING A DEPOSITORY BANK AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Council (the “Governing Body”) of The Town of
Harrisville (the “Issuer™) has duly and officially passed a Bond Ordinance on August 26,
2008, effective September 15, 2008 (the “Bond Ordinance™), entitied:

- ORDINANCE AUTHORIZING THE ACQUISITION AND

. CONSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING WATERWORKS SYSTEM OF THE TOWN OF
HARRISVILLE AND THE FINANCING OF THE COST
THEREOF, NOT OTHERWISE PROVIDED, THROUGH
THE ISSUANCE BY THE TOWN OF NOT MORE THAN
$275,000 IN AGGREGATE PRINCIPAL. AMOUNT OF
WATER REVENUE BONDS, SERIES 2008 B (UNITED
STATES DEPARTMENT OF AGRICULTURE),
PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

WHEREAS, the capitalized terms used herein and not otherwise defined
herein shall have the same meaning set forth in the Bond Ordinance when used herein;
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WHEREAS, the Bond Ordinance provides for the issuance of the Water
Revenue Bonds, Series 2008 B (United States Department of Agriculture), of the Issuer,
in an aggregate principal amount not to exceed $275,000 (the “Bonds”), all in accordance
with Chapter 8, Article 19 of the Code of West Virginia, 1931, as amended (the “Act”);
and in the Bond Ordinance it is provided that the exact principal amount, date, maturity
date, interest rate, payment schedule, sale price and other terms of the Bonds should be
established by a supplemental resolution, and that other matters relating to the Bonds be
herein provided for;

WHEREAS, the Bonds are proposed to be purchased by the Government
pursuant to the Letter of Conditions; and

WHEREAS, the Goveming Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution™) be adopted, that the exact
principal amount, date, maturity date, interest rate, payment schedule, sale price and other
terms of the Bonds be fixed hereby in the manner stated herein, and that other matters
relating to the Bonds be herein provided for.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF THE TOWN OF HARRISVILLE, WEST VIRGINIA, AS FOLLOWS:

Section |. It is hereby found and determined that:

(A) The Notice of Public Hearing and Abstract of Bond Ordinance (the
“Notice”) was duly published in The Ritchie Gazette, one qualified newspaper of general
circulation in the Issuer with the first publication thereof being not less than ten (10) days
before the day set by the Bond Ordinance and the Notice for the public hearing, at which
interested persons may appear before the Council and present protests and suggestions
and with the last publication thereof being prior to said date set by the Bond Ordinance
and the Notice for the public hearing, and a copy of the Affidavit of Publication reflecting
such publications is incorporated herein by reference;

(B) In accordance with the Bond Ordinance and the Notice, the Recorder
has maintained in his or her office a certified copy of the Bond Ordinance for review by
interested persons during the regular office hours of such office;

(C) In Council chambers, Town Hall, Harrisville, West Virginia, on
September 15, 2008, at 7:30 p.m., prevailing time, in accordance with the Bond
Ordinance and the Notice, the Council met for the purpose of hearing protests and
suggestions regarding whether the Bond Ordinance should be put into effect and heard all
protests and suggestions with regard thereto;
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WHEREAS, the Bond Ordinance provides for the issuance of the Water
Revenue Bonds, Series 2008 B (United States Department of Agriculture), of the Issuer,
in an aggregate principal amount not to exceed $275,000 (the “Bonds™), all in accordance
with Chapter 8, Article 19 of the Code of West Virginia, 1931, as amended (the “Act”);
and in the Bond Ordinance it is provided that the exact principal amount, date, maturity
date, interest rate, psyment schedule, sale price and other terms of the Bonds should be
established by a supplemental resolution, and that other matters relating to the Bonds be
herein provided for;

WHEREAS, the Bonds are proposed to be purchased by the Government
pursuant to the Letter of Conditions; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution”) be adopted, that the exact
principal amount, date, maturity date, interest rate, payment schedule, sale price and other
terms of the Bonds be fixed hereby in the manner stated herein, and that other matters
relating to the Bonds be herein provided for.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF THE TOWN OF HARRISVILLE, WEST VIRGINIA, AS FOLLOWS:

Section 1. It is hereby found and determined that:

(A) The Notice of Public Hearing and Abstract of Bond Ordinance (the
“Notice”) was duly published in The Ritchie Gazette, one qualified newspaper of general
circulation in the Issuer with the first publication thereof being not less than ten (10) days
before the day set by the Bond Ordinance and the Notice for the public hearing, at which
and with the last publication thereof being prior to said date set by the Bond Ordinance
and the Notice for the public hearing, and a copy of the Afidavit of Publication reflecting
such publications is incorporated herein by reference;

(B) In accordance with the Bond Ordinance and the Notice, the Recorder
has maintained in his or her office a certified copy of the Bond Ordinance for review by
interested persons during the regular office hours of such office;

(C) In Council chambers, Town Hall, Harrisville, West Virginia, on
September 15, 2008, at 7:30 p.m., prevailing time, in accordance with the Bond
Ordinance and the Notice, the Council met for the purpose of hearing protests and
suggestions regarding whether the Bond Ordinance should be put into effect and heard all
protests and suggestions with regard thereto;
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(D) At the public hearing, no significant reasons were presented that would
require modification or amendment of the Bond Ordinance and no written protest with
regard thereto was filed by 30 percent or more of the frecholders of the Issuer; and

(E) The Bond Ordinance shall be put into effect as of the date hereof and
the Bonds contemplated thereby shall be issued, all as provided in the Bond Ordinance
and this Supplemental Resolution.

Section 2. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2008 B (United States Department of Agriculture), of the Issuer,
in the original principal amount of $275,000. The Bonds shall be issued in the form of
one Bond, shall be dated the date of delivery, shall mature forty years from the date
thereof, shall be numbered BR-1, and the principal amount advanced under the Bonds
shall bear interest at the rate of 4.375% per annum. Monthly instaliments of interest only
on the amounts advanced under the Bonds are payable 30 days following the date of
delivery of the Bonds and on the corresponding day of each month thereafter for the first
24 months after the date of delivery of the Bonds, and thereafter, monthly instaliments of
principal of and interest on the Bonds, in the aggregate amount of $1,241, are payable on
the corresponding day of each month, except that the final instaliment on the Bonds shall
be paid at the end of 40 years from the date of the Bonds in the sum of the unpaid
principal and interest due on the date thereof. The Bonds are subject to prepayment as set
forth in the Bond Ordinance and the Bonds. All principal and interest payments on the
Bonds will be paid by the Issuer directly to the order of the United States of America at
its National Finance Office, 1520 Market Street, St. Louis, Missouri 63103.

Section 3. 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 4. The Issuer hereby approves and accepts the offer of the
Government to purchase the Bonds. The execution and delivery of the Bonds by the
Mayor and the Recorder and the performance of the obligations contained therein, on
behalf of the Issuer, are hereby authorized, directed and approved. The price of the
Bonds shall be 100% of par value, there being no interest accrued thereon, provided that
the proceeds of the Bonds shall be advanced from time to time as requisitioned by the
Issuer.

Section 5. l‘heismhaehyappointsmddaimm[Wqunioank.
Harrisville), West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 6. The proceeds of the Bonds, as advanced from time to time, shall
be deposited in or credited to the Series 2008 B Bonds Construction Trust Fund, as
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received by the Issuer for payment of costs of the Project, including costs of issuance of
the Bonds.

Section 7. The Mayor and Recorder are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in
connection with the Bonds hereby and by the Bond Ordinance approved and provided
for, to the end that the Bonds may be delivered to the Government pursuant to the Letter
- of Conditions on or about August 13, 2008.

Section 8. The acquisition and construction of the Project and the financing
thereof 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 9. The Issuer hereby determines to invest all moneys in the funds
and accounts established by the Bond Ordinance held by the Depository Bank until
expended, in money market accounts secured by a pledge of Government Obligations,
and therefore, the Issuer hereby directs the Depository Bank to invest all moneys in such
money market accounts until further directed in writing by the Issuer. Moneys in the
Series 2008 B Bonds Reserve Account shall be invested by the Commission in the West
Virginia Consolidated Fund.

Section 10. The Issuer hereby approves and accepts all contracts relating to
the financing, acquisition and construction of the Project.

Section 11. The Issuer hereby approves the costs of issuance and
authorizes the payment of the same.

Section 12. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 15® day of September, 2008.

M@géﬁ/@g&p
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the
Council of THE TOWN OF HARRISVILLE on the 15" day of September, 2008.

Dated this 18" day of September, 2008.

[SEAL] _&M&@A&_
Recorder
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i THE TOWN OF HARRISVILLE

| ORDINANCE AUTHORIZING THE ACQUISITION AND
' CONSTRUCTION OF CERTAIN  ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING WATERWORKS SYSTEM OF THE TOWN OF
HARRISVILLE AND THE FINANCING OF THE COST
‘ THEREOF, NOT OTHERWISE PROVIDED, THROUGH
| THE ISSUANCE BY THE TOWN OF NOT MORE THAN
' $220,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2011 A (UNITED
| STATES DEPARTMENT OF AGRICULTURE);
PROVIDING FOR THE RIGHTS AND REMEDIES OF
: AND SECURITY FOR THE REGISTERED OWNERS OF
| SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING

| OTHER PROVISIONS RELATING THERETO.

'BE_I IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN OF
HARRISVILLE:
!

; ARTICLE [
STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS

!

| Section 1.01. Authority of this Bond Legislation. This Ordinance (together
with any ordinance or resolution supplemental hereto or amendatory hereof, the “Bond
Legislation”) is enacted pursuant to the provisions of Chapter 8, Article 19 of the Code of
West Virginia, 1931, as amended, and other applicable provisions of law.

Section 1,02, Definitions. The following terms shall have the following
meamngs in this Bond Legislation unless the context expressly requires otherwise.

“Act” means Chapter 8, Article 19 of the Code of West Virginia, 1931, as
amendedandmeffectonthedateofenacunentofthlsBondLegxslauon.

(cn;eomz.u

p 1



l
|
“Bond Legislation,” “Ordinance” or “Bond Ordinance” means this Bond
Ordinance in its present form and all ordinances, orders and resolutions supplemental
haFmoramendamryhaeof.

; “Bonds” means, collectively, the Series 2011 A Bonds, the Prior Bonds and

ijmityBondshauftaissuedwiminmetams,muicﬁommdcondiﬁmcmmined
in this Bond Legislation.

| “Closing Date” means the date upon which there is an exchange of the
SenuZOllABondsforalloraporﬂonoftheproceedsoftheSmeaZOll A Bonds.

“Commission” means the West Virginia Municipal Bond Commission or
anyothcragencyoftheStatematsucceedstothcﬁmcuonsoftthommnssxon.

“Consulting Engineers” means Cerrone Associates, Inc., Wheeling, West
Vnrgxma,oranyengmeerorfilmofengmeers,hcensedbytheStatc,whlchshallatany
time hereafter be procured by the Issuer as Consulting Engineers for the System in
accordance with Chapter 5G, Article 1 of the Code of West Virginia, 1931, as amended.

: “Cost of Project”. or “Costs” means those costs described in Section 1.04 E.
hereof to be a part of the cost of the acquisition and construction of the Project.

DeposxtoryBank”meansthebankorbanksdesxgnatedassuchmthe
Supplemental Resolution and any successors and assigns, which shall be a member of
FDIC.

' ‘“Depreciation Account” means the Depreciation Account created by the
Prior Ordinances and continued hereby.

“Event of Default” means any event or occurrence specified in Section 9.01
hereof.

: “FDIC” means the Federal Deposit Insurance Corporation and any
successor to the functions of the FDIC.

“Fiscal Year” means each twelve-month period beginning on Julyl and
ending on the succeeding June 30.

' “Govemning Body” means the Council of the Issuer or any other governing
bodyofthelssuuthﬂsucceedsmmeﬁmcuomofmeComcﬂaspresenﬂyconsumted

lClmll
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? “Government” means the United States of America, United States
. Department of Agricuiture, Rural Utilities Service, which is expected to be the original
pugchasaoftheSmuZOll A Bonds.

“Government Obligations” means direct obligations of, or obligations the
nmelypaymentofthepnnmpalofandmtautonwmchmgumxeedby,tthmted
States of America.

|
I

' “Gross Revenues” means the aggregate gross operating and non-operating
revenues of the System determined in accordance with generally accepted accounting
prificiples, after deduction of prompt payment discounts, if any, and reasonable provision
for uncollectible accounts; provided that, “Gross Revenues” does not include any gains
ﬁ'omthesaleorothcrdxsposmonof or from any increase in the value of, capital assets
(mcludmg Qualified Investments, as hereinafter defined) or any Tap Fees, as hereinafter
defined.

|
‘ “Independent Certified Public Accountants” means any certified public
mumMOrﬁrmofcemﬁedpubhcaccounmmsthatshanatanyumchmﬁabe
mWnedbymcIssuawpmparemmdcpendemMmspecmlwduoftheaccomd
the System or for any other purpose except keeping the accounts of the System in the

nofma.l operation of its business and affairs.

“Issuer” means The Town of Harrisville, a municipal corporation and
polmcal subdivision of the State in Ritchie County, West Virginia, and, when
appropriate, alsomcanstheGovemmgBodythereofandanydepamnent,board,
orgamzauon or institution thereof in control of the management and operation of the
System, as hereinafter defined.

“Letter of Conditions” means, collectively, the Letter of Conditions from
the Government dated April 6, 2009, and all amendments thereto.

l “Mayor” means the Mayor of the Issuer.

“Net Revenues” means the balance of the Gross Revenues, remaining after
deducnon of Opexanng Expenses, as hereafter defined.

j ' “Operating Expenses” meanstheteasonable,pmpaandnecmsarycostsof
repair, maintenance and operation of the System and includes, without hmmng the
genenlny of the foregoing, administrative, engineering, legal, auditing and insurance
expenses (other than those capitalized as part of the Costs); fees and expenses of fiscal
agents, depository banks, registrars, paying agents and trustees (other than those

[cwomz.n
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|
cap'italimdaspartofmeCosts),paymcmstopensionorretirememﬁmds 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; and
amortization of debt discount or such miscellaneous deductions as are applicable to prior

acoputmng periods.

“Outstanding” when used with reference to Bonds, as of any particular
date, describes all such Bonds theretofore and thereupon being authenticated and
delivaed except (i) any such Bond canceled by the Registrar, at or prior to said date; (ii)
any such Bond for the payment of which moneys, equal to its principal amount, with
intérest to the date of maturity of any such Bond, shall be in trust hereunder and set aside
for such payment (whether upon or prior to maturity); (iii) any such Bond deemed to
have been paid as provided in Article X hereof; and (iv) for purposes of consents, notices
or Other action by a specified percentage of Registered Owners, any such Bond registered
to the Issuer.

‘“Parity Bonds” means the Parity Bonds issued under the provisions and
wnpmmehmxtanonspmcnbedbySecuon7 07 hereof.

' “Prior Bonds” means the Issuer’s (1) Water Revenue Bonds, Series 1994 A,
dated August 24, 1994, issued in the original principal amount of $660,000; (2) Water
Revenue Bonds, Series 1994 B, dated August 24, 1994, issued in the original principal
ambunt of $45,000; (3) Water Revenue Bonds, Series 1999, dated December 20, 1999,
issued in the original principal amount of $155,000; (4) Water Revenue Bonds, Series
2008 A, dated August 15, 2008, issued in the original principal amount of $700,000; and
(5). Water Revenue Bonds, Series 2008 B, dated September 18, 2008, issued in the
ongmal principal amount of $275,000.

“Prior Ordinances” means, collectively, the ordinances of the Issuer
enacted August 23, 1994, December 20, 1999, August 12, 2008, and September 15, 2008,
as isupplemented, authorizing the Prior Bonds.

“Project” means the acquisition and construction of certain additions,
betterments and improvements to the System, a description of which is attached hereto as
ExhxbltAandmcorpomtedhetembyreference.

5 “PSC” means the Public Service Commission of West Virginia or any
successor to the functions thereof.

{C1604302.1)
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“PSC Order” means, collectively, the final order or orders of the PSC,
gﬂﬂ@ghhmawﬁﬁmdmmmmqmmmm&qmm
approving the financing for the Project and the rates of the System.

“Qualified Investments™” means and includes any of the following:

(a) Government Obligations;

() Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government Obligations, and

receipts or certificates evidencing payments from Government Obligations or interest
coupons stripped from Government Obligations;

(c) Bonds, debentures, notes or other evidences of indebtedness issued
by any of the following agencies: Banks for Cooperatives; Federal Intermediate Credit

; Federal Home Loan Bank System; Export-Import Bank of the United States;
Federal Land Banks; Government National Mortgage Association; the Tennessee Valley
Authonty; or the Washington Metropolitan Area Transit Authority;

(d) Any bond, debenture, note, participation certificate or other similar
obligation issued by the Federal National Mortgage Association to the extent such
. obhgauon is guaranteed by the Government National Mortgage Association or issued by
an){otherfederal agency and backed by the full faith and credit of the United States of
An}enca,

(¢) Time accounts (including accounts evidenced by time certificates of
deposnt, time deposits or other similar banking arrangements) which, to the extent not
msured by the Federal Deposit Insurance Corporation (“FDIC™), shall be secured by a
pledge of Government Obligations, provided, that said Government Obligations pledged

must mature as nearly as practicable coincident with the maturity of said time
acc'ountsormustbereplacedorincreasedsothatthemarketvalue 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
asmaﬁomwhcharcmembasofPDlCorwn&govemmcmbonddedmrecogmzedas
pmlnarydenlembytheFedaalRwaveBankofNewYork.m@,thatsmd

{C1604302.1)
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invgﬁnen&secmingsaidrepmhascagreemcnﬁeithermustmaumasnmﬂyas
practicable coincident with the maturity of said repurchase agreements or must be
rep or increased so that the market value thereof is always at least equal to the

palanwmtofsmdrcpmchaseagreements,andpmvxdedﬁnﬁathattheownerof
suchrepmchaseagreememshaﬂhaveapnmpafecwdsecmtymtaestmmecoﬂataal
th&efor; 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 Code
of West Virginia,1931, as amended; and

(i) Obligations of states or political subdivisions or agencies thereof, the
intérest on which is exempt from federal income taxation, and which are rated at least
“AT by Moody’s Investor Service, Inc., or Standard and Poor’s Corporation.

“Recorder” means the Recorder of the Issuer. -

“RegmtaedOwna”oranysxmﬂartexmwheneverusedhmmmthmpect
to'anoutstandmgBondorBonds,meammepersonmwhosenamesuchBondls
reglstered.

“Registrar’” or “Bond Registrar’ means the Issuer, which shall so serve by
thejRecorder.

“Reserve Accounts” means, collectively, the respective Reserve Accounts
created for the Series 2011 A Bonds and the Prior Bonds.

“Reserve Requirements” means, collectively, the respective reserve
requirements of the Series 2011 A Bonds and the Prior Bonds.

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

“Series 2011 A Bonds” means the Water Revenue Bonds, Series 2011 A
(United States Department of Agriculture), of the Issuer, authorized to be issued by this
Bond Legislation.

“Series 2011 A Bonds Construction Trust Fund” means the Series 2011 A
Bopds Construction Trust Fund created by Section 5.01 hereof.

{C1604302-1}




“Series 2011 A Bonds Reserve Account” means the Series 2011 A Bonds
Reserve Account created by Section 5.02 hereof.

“Series 2011 A Bonds Reserve Requirement” means, as of any date of
calculahon. the maximum amount of principal and interest, if any, which will become
due on the Series 2011 A Bonds in the then current or any succeeding Fiscal Year.

|

“Series 2011 A Bonds Sinking Fund” means the Series 2011 A Bonds
Sinking Fund created by Section 5.03 A (1) hereof.

“Sinking Funds” means, collectively, the respective Sinking Funds created
fortthenesZOll A Bonds and the Prior Bonds.

| “State” means the State of West Virginia.

i “Supplemental Resolution” means any resolution, ordinance or order of the
IsshermpplemmhngoramendmgthsBondLegmlauonmdwhenpmcededbythe
article “the,” refers specifically to the Supplemental Resolution authorizing the sale of the
Series 2011 A Bonds; provided that, any matter intended by this Bond Legislation to be
included in the Supplemental Resolution with respect to the Series 2011 A Bonds and not
so included may be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by this Bond
Legislation to be set aside and held for the payment of or security for the Series 2011 A
Bonds, the Prior Bonds or any other obligations of the Issuer, including, without
hmxtaﬁon. the Sinking Funds, the Reserve Accounts and the Depreciation Account.

i “System” means the complete existing waterworks system of the Issuer,
and shall include the Project and any extensions, 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.
i
Words importing singular number shall include the plural number in each
case and vice versa, and words importing persons shall include firms and corporations.
Words importing the masculine, feminine or neutral gender include any other gender.

|
(C1604302.1)



' Additional terms and phrases are defined in this Bond Legislation as they
am'used. Accounting terms not specifically defined herein shall be given meaning in
accordancewnhgemllyacceptedaccolmungprmclplu.

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

| Articles, sections and subsections mentioned by number only are the
mpecnve articles, sections and subsections of this Bond Legislation so numbered.

|
' Section 1.03. Bond Legislation Constitutes Contract. In consideration of
meaccepmoftheSermmuABondsbymosewhoshaubemeRegmtﬂedOwnm

of the same from time to time, this Bond Legislation shail be deemed to be and shall
constitute a contract between the Issuer and such Registered Owners, and the covenants
anqagrecmenmhumnsanmbepuformedbytheIssuershaubeformeequal
benefit,protecﬁonandsectmtyofﬂwRegmteredOwnersofanyandaﬂofthonds,
auofwmchshaﬂbeofequalmnkandmﬂloutprefa'ence,pnontyordmnncuonbetween
any one Bond of a series and any other Bonds of the same series, by reason of priority of
issuance or otherwise, except as expressly provided therein and herein.

Section 1.04. Findings. It is hereby found, determined and declared as
follows:
! A.  The Issuer is a municipal corporation and political subdivision of the
State in Ritchie County of said State. The Issuer presently owns and operates a
municipal waterworks system. However, the Issuer deems it necessary and desirable for
the health, welfare and safety of the inhabitants of the Issuer that there be acquired and
constructed the Project in accordance with the plans and specifications prepared by the
Consulting Engineers, which plans and specifications have been approved by the
Goyvernment and are on file with the Issuer.

‘ B. TheIssuamtendstopetmanenﬂyﬁnanceaporuonofﬂwcostsof
acqmsmon and construction of the Project through the issuance of its revenue bonds to
the Government.

C.  The estimated maximum cost of acquisition and construction of the
Pro_lectls$220000 which will be obtained from proceeds of the Series 2011 A Bonds.

' D.  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 Operating

(C1604302.1)
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I
ExpenmoftheSystem,thepnncxpalofandmtemtonmeBonds and to make
paymentsmtoaﬂﬁmdsandaccotmtsandothcrpaymemsprovrdedformthuBond
Legislation,

I

E. Itmdeemednecessaryforthelsmtolssuctthenu 2011 A
Bondsmtheaggregatcpnncnpalamountofnotmorethanszzoooo to permanently
finance the costs of acquisition and construction of the Project. Such costs shail be
deemedwmcludethecostofaﬂpmpenynghts,easemmtsandﬁmcm”sdeemed
necasaryorconvcmenttherefor;mtermtontthmesZOllABondspnortoanddunng

qlnsluonorconsmwnonofthehnjectandforapmodnottoexcwdslxmonthsafter
completion of acquisition or construction of the Project; amounts which may be
deposited in the Series 2011 A Bonds Reserve Account; engineering, fiscal 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 expenses, commitment fees, discount,
initial fees for the service of registrars, paying agents, depositories or trustees or other
costs in connection with the sale of the Series 2011 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 the 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 2011 A Bonds or the repayment of the indebtedness incurred by
the Issuer for such purposes shall be deemed part of the Cost of the Project.

F. The period of usefulness of the System after completion of the
PrOJect is not less than 20 years.

G.  There are outstanding obligations of the Issuer which will rank on a
pantywnththeSenu 2011 A Bonds as to liens, pledge and source of and security for
payment, being the (1) Water Revenue Bonds, Series 1994 A, dated August 24, 1994,
issued in the original principal amount of $660,000 (the “Series 1994 A Bonds™); (2)
Water Revenue Bonds, Series 1994 B, dated August 24, 1994, issued in the original
principal amount of $45,000 (the “Series 1994 B Bonds™); (3) Water Revenue Bonds,
Series 1999, dated December 20, 1999, issued in the original principal amount of
~ $155,000 (the “Series 1999 Bonds™); (4) Water Revenue Bonds, Series 2008 A, dated

August 15, 2008, issued in the original principal amount of $700,000 (the “Series 2008 A
Bonds™); and (5) the Water Revenue Bonds, Series 2008 B, dated September 18, 2008,
issued in the original principal amount of $275,000 (the “Series 2008 B Bonds™). The
Series 1994 A Bonds, the Series 1994 B Bonds, the Series 1999 Bonds, the Series 2008 A
Bonds and the Series 2008 B Bonds are hereinafter collectively called the “Prior Bonds.”

(C1604302.1)
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|

| The Series 2011 A Bonds shall be issued on a parity with the Prior Bonds,
with respect to liens, pledge and source of and security for payment and in all other
respects. Prior to the issuance of the Series 2011 A Bonds, the Issuer will obtain (i) a
certificate of an Independent Certified Public Accountant stating that the coverage and
parity tests of the Prior Bonds are met; and (ii) the written consent of the Registered
Owners of the Prior Bonds to the issuance of the Series 2011 A Bonds on a parity with
the Prior Bonds. Other than the Prior Bonds, there are no other outstanding bonds or
obligations of the Issuer which are secured by revenues or assets of the System.

| H.  Itisin the best interests of the Issuer that the Series 2011 A Bonds
be ‘sold to the Government pursuant to the terms and provisions of the Letter of
Conditions.

? I.  Thelssuer has complied with all requirements of West Virginia law
andtheLeﬁerofCondmms.rehnngwauthonuuonoftheacqmmnonandcmsmmuon
of the Project, the operation of the System and the issuance of the Series 2011 A Bonds,
or will have so complied prior to the issuance of any thereof, including, among other
things, the approval of the Project and the financing thereof by the United States
Department of Agriculture and the obtaining of a certificate of convenience and necessity
from the PSC, the time for rehearing and appeal of which will have expired or will have
beén waived prior to the issuance of the Series 2011 A Bonds.

(Ctileotmn
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| ARTICLE 11

I
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT
I

, Section 2.01. Au of A truction of the Proj
Théremhmbyamhonzedandorduedtheacqmsmmandwmuucuonofmehqecnat
anesumatedcostofnottoexceed$220000 in accordance with the plans and
specxﬁcauons prepared by the Consulting Engineers, approved by the Government and
the Issuer and heretofore filed in the office of the Governing Body. The proceeds of the
Seties 2011 A Bonds 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, which are in an amount and otherwise compatible with the plan of financing
submitted to the Government.

(Cl;cos:m.u
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ARTICLE Il

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF BONDS

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2011 A Bonds, funding the Series 2011 A Bonds Reserve Account,
paying the costs of the Project not otherwise provided for and paying certain costs of
issuance and related costs, or any of such purposes, as shall be specified in the
Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
Series 2011 A Bonds of the Issuer. The Series 2011 A Bonds shall be issued as a single
bond, designated as “Water Revenue Bonds, Series 2011 A (United States Department of
Agricuiture),” in the aggregate principal amount of not more than $220,000, and shail
have such terms as set forth hereinafter and in the Supplemental Resolution.

Section 3.02. Terms of Bonds. The Series 2011 A Bonds shall be issued in
such principal amounts; shall bear interest at such rate or rates, not exceeding the then
legalmanmummte,payablemonthlyonsmhdates 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 the Supplemental Resolution or as specifically provided in the Series 2011 A
Bonds.

The Series 2011 A Bonds shall be subject to prepayment of scheduled

monthly instaliments, or any portion thereof, at the option of the Issuer, shall be payable

|prov1dedmtheSenu2011ABondformheremafwrsetfordl.andshallhavesuch
omertermsnotmconslstentwnththmBondLegmlauon,asshallbesetforthmthe
Supplementa.l Resolution and such Series 2011 A Bond form.
! ection 3.03. Execution of Bonds. The Series 2011 A Bonds shall be
exfecutedinthenameofthelssuu'bytheMayorandamwdbytheRecorda’,andthe
seal of the Issuer shall be affixed thereto or imprinted thereon. In case any one or more
of the officers who shall have signed or sealed any of the Bonds shall cease to be such
officer of the Issuer before the Bonds so signed and sealed have been sold and delivered,
such Bonds may nevertheless be sold and delivered as herein provided and may be issued
as if the person who signed or sealed such Bonds had not ceased to hold such office. Any
Bands 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
thedateofsuchBondssuchpersonmaynothaveheldsuchofficeormaynothavebeen
solamhonzed.

|
(C1604302.1)
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Section 3.04. Negotiability, Transfer and Registration. The Series 2011 A
Bonds shall be and have all the qualities and incidents of negotiable instruments under
the Uniform Commercial Code of the State , but the Bonds, and the right to principal of
andsﬁ&dﬂaestontthonds,mayoﬂybeﬂmsfuredbymsfuofmeregmmmn
thereofuponthebmksoftheBondRegmmbythepmymwhosemmenmmgmaed.
mpmonorbyauorncydtﬂyaumonudmwnnng.uponmmderoftheBondsfor
cancellation, accompanied by delivery of a written instrument of transfer, duly executed
in a form acceptable to the Bond Registrar.

Whenever the Series 2011 A Bondsshallbeslmenduedforreglsn'anonof
u'ansfa',tbelssua'shauexecuteanddehvaanewBondorBondsmaudmnzed

denominations, for a like aggregate principal amount. The Bond Registrar shall require
thepaymanbythenewownerrequemngsuchmsferofmym“odmgwemmemal

chqrgereqmredtobepmdwxﬂlrespecttosuchunnsfu

i No registration of transfer of the Series 2011 A Bonds shall be permitted to
bemadeaftcrthelS“dayncnprwedmganymmllmentmymundateontbeBonda.

|

i The Issuer shall be the Bond Registrar and will keep, or cause to be kept by
its agent, at its office, books for the registration and transfer of the Series 2011 A Bonds
and, upon presentation for such purpose, the Bond Registrar shall, under such reasonable
regulations as it may prescribe, register the Bonds initially issued pursuant hereto and
register the transfer, or cause to be registered by its agent, on such books, the transfer of
thnBondsasherembefompmuded.

The Bond Registrar shall accept the Series 2011 A Bonds for registration or
er only if ownership thereof is to be registered in the name of the Government, an
mdmdual (including joint ownership), a corporation, a partnership or a trust, and only
uponreeexptoftbesomalsecmtymmbaofeachmdmduaLthefedemlemploye:
identification number of each corporation or partnership ar the social security numbers of
the settlor and beneficiaries of each trust and the federal employer identification number
and date of each trust and the name of the trustee of each trust and/or such other
identifying number and information as may be required by law. The Series 2011 A
Bonds shall initially be fully registered as to both principal and interest in the name of the
United States of America. So long as the Series 2011 A Bonds shall be registered in the
name of the United States of America, the address of the United States of America for
registration purposes shall be National Finance Office, 1520 Market Street, St. Louis,
Missouri 63103, or such other address as shall be stated in writing to the Issuer by the
UmtedStatesofAmcnca.

(Crg0e021)
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! Section 3.05. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2011 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer
may, in its discretion, issue 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 Registered Owner’s
ﬁnmshmgpxoofof:ﬂowmhpmereofandsansfacw:ymdemmtyandwmplymgmm
suchomamwnablenguhnmsandoondmmasdlcbmmnypmsmbeandpaymg
such expenses as the Issuer may incur. All Bonds so surrendered shall be canceled and
heid 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

ds ed ssuer. The Series 2011
ABondsshallnot,manyevent.beorconsnmteanmdebtedncssofthelssuerwxmm
meaning of. any constitutional or statutory provision or limitation, but shall be payable
solelyﬁ'omtthrossRevemwsdmved&omtheopaauonoftheSystemashmm
provxded. No Registered Owner of the Series 2011 A Bonds shall ever have the right to
compeltheexamseofthetaxmgpowerofthclssuutopaytheSenu2011ABondsor
anymterestma'eon.

i ection 3.07. Bonds Secured by Pledge of Gross Revenues; Lien Position

gmenoer The payment of the debt service of the Series 2011 A Bonds
shall be secured by a first lien on the Gross Revenues on a parity with the lien on the
Gross Revenues in favor of the Registered Owners of the Prior Bonds. Such Gross
Reévenues in an amount sufficient to pay the principal of and interest on and other
payments for the Series 2011 A Bonds and the Prior Bonds and to make the payments
into all funds and accounts established by this Bond Legislation, are hereby irrevocably
plledgedtosuchpaymentsastheybecomedue.

| Section 3.08. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2011 A Bonds to the Government as soon as the Government will accept such

delivery.

! Section 3.09. Form of Bonds. The text of the Series 2011 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 by this Bond Legislation or
any subsequent resolution or ordinance adopted or enacted prior to the issuance thereof:

(Cle0602.1)
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF HARRISVILLE
WATER REVENUE BOND, SERIES 2011 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-1 S

J FOR VALUE RECEIVED, on this ___day of 2012, THE
TOWN OF HARRISVILLE, a municipal corporation and political subdivision of the
Stadte of West Virginia in Ritchie County of said State (the “Issuer”), promises to pay to
the order of the UNITED STATES OF AMERICA (the “Government”), at its National
Finance Office, 1520 Market Street, St. Louis, Missouri 63103, or at such other place as
the Government may hereafter designate in writing, and in the manner provided below,
the principal sum of DOLLARS ($______ ), or such lesser amount
as is set forth on the Record of Advances attached hereto and incorporated herein by -
reference, plus interest on the unpaid principal balance at the rate of __% per annum.

{ The principal of and interest on this Bond shall be paid in the following
installments on the following dates: Monthly installments of interest only on the amounts
adJ(anced hereunder, commencing 30 days following the date of delivery of this Bond
and continuing on the corresponding day of each month thereafter for the first 24 months
_after the date hereof, and thereafter, on the comesponding day of each month in
instaliments of principal and interest in the aggregate amount of $ except that the
final installment shall be paid at the end of 20 years from the date of this Bond in the sum
of the unpaid principal and interest due on the date thereof and except that prepayments
may be made as provided below. This consideration shall support any agreement
modifying the foregoing schedule of payments. '

‘ If the total amount of the loan is not advanced at the time of loan closing,
theTlloanshaubeadvamedmthelssuerasreqmtedbythelssuerandappmvedbythe
Golvanmmtmdinmnshanacaueontheamum&eachadvameﬁomimacnmldaw
as shown on the Record of Advances attached hereto as a part hereof.

{C1604302.1)
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Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and then' to

prTnclpal.

Prepayments of scheduled installments, or any portion thereof, may be
mzideatanyumeattheopuonofmelssuer Extra payments, as defined in the
regulations of the Government, shall, after payment of interest, be applied to the
mdmllmcntlasttocomedueundathmBondandshaunotaffecttheobhganonofthe
Issuertopaytheremmmngmstallmentsasschedxﬂedhmm

; Any amount advanced or expended by the Government for the collection
hepof,ormpreserveormpmtectanysecmityhmfor,oromawiseundathetemsof
any security or other instrument executed in connection with the loan evidenced hereby,
at the option of the Government, shail become a part of and bear interest at the same rate
as|the principal of the debt evidenced hereby and be immediately due and payable by the
Is to the Government without demand. The Issuer agrees to use the loan evidenced
hexebysolelyforpm'posesamhonzedbytheGovemment. The Issuer has granted to the
G&vunMahenontheproeeedsoftMsBondmnlsuchpmceedsareexpendedfor
authonzedpurposes

| This Bond is issued (i) to pay the costs of acquisition and construction of
cenain additions, betterments and improvements to the existing waterworks system of the
(the “Project”); and (ii) to pay certain costs of issuance of this Bond and related
costs The existing waterworks system of the Issuer, the Project, and any further
extensnons, additions, betterments or improvements thereto are herein called the
System. This Bond is issued under the authority of and in full compliance with the
Constmmon and statutes of the State of West Virginia, including particularly Chapter 8,
Arucle 19 of the Code of West Virginia, 1931, as amended (the “Act”), a Bond
Otdinance duly enacted by the Issuer on , effective
|, and a Supplemental Resolution duly adopted by the Issuer on
(collecuvely, the “Bond Legislation™), and is sub]ect to all the terms and conditions
thereof The Bond Legislation provides for the issuance of additional bonds under
cenamcondmons,andsuchbondswouldbeenntledtobepaldandsecm'edequallyand
ratablyﬁomandbythefundsandrevemxesandoﬂxa security provided for the Bonds
under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S (1) WATER REVENUE BONDS, SERIES 1994
Al DATED AUGUST 24, 1994, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT

(C1604302.1)
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OF $660,000; (2) WATER REVENUE BONDS, SERIES 1994 B, DATED AUGUST
24| 1994, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $45,000; (3)
WATER REVENUE BONDS, SERIES 1999, DATED DECEMBER 20, 1999, ISSUED
IN: THE ORIGINAL PRINCIPAL AMOUNT OF $155,000; (4) WATER REVENUE
BONDS, SERIES 2008 A, DATED AUGUST 15, 2008, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $700,000; AND (5) WATER REVENUE BONDS, SERIES
2008 B, DATED SEPTEMBER 18, 2008, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $275,000 (COLLECTIVELY, THE “PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Gross
Revenues (as defined in the Bond Legislation) to be derived from the operation of the
System, on a parity with the pledge of the Gross Revenues in favor of the registered
owners of the Prior Bonds, and from moneys in the Series 2011 A Bonds Reserve
AccomtcreaxedmdermeBondIzgmhnmforthmBondmdmxpendedproceedsof
thszond. Such Gross Revenues shall be sufficient to pay all operating expenses of the
System and the principal of and interest on all bonds which may be issued pursuant to the
Act and shall be set aside as a special fund hereby pledged for such purpose. This Bond
does not constitute an indebtedness of the Issuer within the meaning of any constitutional
or statutory provision or limitation, nor shall the Issuer be obligated to pay the same or
the interest hereon, except from said special fund provided from the Gross Revenues, the
m;é::-ysinﬂmSeriuZOIIABondsRmveAccomtandunexpendedpmceedsofdﬁs
) Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to
atabhshandmamtnm;ustandeqmtablemesandchargufortheuseoftheSystemand
thé 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 110% of the maximum
amountofpnnc:palofandmtermtonthmBondpayablemanyyearandallother
obhganons secured by a lien on or payable from such revenues on a parity with this
Bond, including the Prior Bonds. The Issuer has entered into certain further covenants
with the Registered Owners of this Bond, for the terms of which, reference is made to the
Bond Legislation. Remedies provided the Registered Owners of this Bond are
excluslvely as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

! Subject to the registration requirements set forth in the Bond Legislation,
this Bond is transferable, as provided in the Bond Legislation, only upon the books of the
Recorder of the Issuer, as registrar (the “Registrar”), which shall be kept for that purpose
atithe office 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
sausfacmry to the Registrar, duly executed by the Registered Owner or its attorney duly
authonzed in writing.

[Cl604302.1)
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‘ 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
msu'umentundettheUmformCommmalCodeofmeStatcomeVugnm

All money received from the sale of this Bond, after reimbursement and
mqaymcmofanamoumsadvancedforpmhnnmryexpenmaspmwdedbylawmdthe
Bond Legislation, shall be applied solely to the payment of the costs of acquisition and
consmxctxonoftherJectandthecostsoflssuanceha'eofdambedmtheBond
Legmlauon.andthemshaubeandhmbymcrutedandgmmedahenuponsuch
moneys, until so applied, in favor of the Registered Owner of this Bond.

| The Issuer hereby certifies that it is unable to obtain sufficient credit
elsewhere to finance its actual needs at reasonable rates and terms, taking into
consideration prevailing private and cooperative rates and terms in or near its community
for loans for such purposes and periods of time.

If at any time it so appears to the Government that the Issuer may be able to
obtamaloanﬁ'omamponslblecoopmuveorpnvatecredltoratreasonableratesand
terms for loans for such purposes and period of time, the Issuer will at the Government’s
m?umapplyfmmdmemmchlommsufﬁQMamummmpaymeGovanmm

|

' In accordance with the requirements of the United States Department of
Agncultureforthelssuanceofpmtyobhgauons,thmBondmllbemdefaultshouldany
proceedsofthmBondbeusedforapmposethathll contribute to excessive erosion of
hxghly erodible land or to the conversion of wetlands to produce an agricultural
commodity.

l

' This Bond is given as evidence of a loan to the Issuer made or insured by
theGovemmcntpmsuamtotheRmalDevelopmentActoleZ This Bond shall be
subject to the present regulations of the Government and to its future regulations not
inconsistent with the express provisions hereof.

! IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and upon
thelssuanccoft.hlsBonddoenst,havehappened,andhavebeenperformedmduenme,
formandmannerasreqmredbylaw,andthattheamoumofthmBond,togethnrmthall
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 Gross
Révenues of the System has been pledged to and will be set aside into said special fund
by the Issuer for the prompt payment of the principal of and interest on this Bond.

{C1604302.1)
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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
Bo;ndtothesameextentasifwrittcnfullyhcrein.

19



IN WITNESS WHEREOF, THE TOWN OF HARRISVILLE has caused
thmBondtobesxwdbyntsMayorandntscorpomtcsealtobehae\mtoafﬁxedand
attésted by its Recorder, and has caused this Bond to be dated as of the date first written

above.

|
|

ISTEAL] ' T—
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i Amount

s
2 $
A3)$
OB
3)$
6) $

® $
© $
(10)$
ans
(12)$
(13)$
(14)$
(15)$
(16)$
(1ns
(13)$
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RECORD OF ADVANCES

Total

19$
20$
2ns
22)$
(23§
(24) $
(25) $
(26) $
2ns
28) %
29) $
(30) $
@GNS
(32)$
(33)$
(34)$
358
(36)$

21

Amount



(Form of)
i ASSIGNMENT

FOR VALUE RECEIVED the undersigned seils, assigns, and transfers
the

within Bond and does hereby irrevocably constitute and appoint
Attomeyton'ansfa'thesmdBondonthebookskeptforregmu'anonthueofmmﬁxll

power of substitution in the premises.

,i Dated:




Section 3.10. Sale of Bonds. The Series 2011 A Bonds shall be sold to the
Govemment pursuant to the terms and conditions of the Letter of Conditions. The Letter
of : Conditions is hereby approved and specifically incorporated into this Bond
Legislation. |
{
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ARTICLEV
SYSTEM REVENUES AND APPLICATION THEREOF

'I'hb following special t'\mds accounts amhmby created thh (or conunuedlf
previously created by the Prior Ordinances) and shall be held by the Depository Bank:

i (1) Revenue Fund (created by the Prior Ordinances);
(2) Depreciation Account (created by the Prior Ordinances); and
(3)  Series 2011 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special account is hereby created with and shall be held by the
Commission:
|
(1)  Series 2011 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 this Bond Legislation and shall be kept separate and distinct from all other funds of the
Issuer and the Depository Bank and used only for the purposes and in the manner herein
provided. All revenues at any time on deposit in the Revenue Fund shall be disposed of
only in the following order and priority:

(1)  The Issuer shall first, each month, from the moneys in the Revenue
Fund, (i) make the interest payments on the Prior Bonds in the amounts and on the dates
required by the Prior Ordinances; and (ii) commencing on the day which is 30 days
followmg the date of delivery of the Series 2011 A Bonds and continuing on the
con'espondmg day of each month, remit to the National Finance Office for deposit in the
Series 2011 A Bonds Sinking Fund hereby established at the National Finance Office, the
amount of interest set forth in the Series 2011 A Bonds.
|
: (2)  The Issuer shall next, each month, from the moneys in the Revenue
Fund,(1)makeﬂ1epnnmpalpaymemsofthePnorBondsmtheamoumsandonthedam
reqmredbylhePnorOrdumm and (ii) commencing on the day which is 24 months
following the date of delivery of the Series 2011 A Bonds and continuing on the

[c]eomzn
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corresponding day of each month, remit to the National Finance Office for deposit in the
Series 2011 A Bonds Sinking Fund, the amount of principal set forth in the Series 2011 A
Bonds. :

The deposits into the Series 2011 A Bonds Sinking Fund provided in this
paragraph and in Section 5.03 A(1) above, constitute actual payments of principal of and
interest on the Series 2011 A Bonds to the Government.

z (3) The Issuer shall next, each month, from the moneys in the Revenue
Fuhd, (i) make the reserve account payments into the Reserve Accounts for the Prior
Bc%ndsintheamounmandonthcdatesmqlﬁredbythePﬁorOxdinames;and(ﬁ)
commencing on the day which is 24 months following the date of delivery of the Series
2011 A Bonds and continuing on the corresponding day of each month, remit to the
Commission for deposit in the Series 2011 A Bonds Reserve Account, an amount equal
to 1/120th of the Series 2011 A Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 2011 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 2011 A Bonds Reserve Requirement.

(4) The Issuer shall next, each month, pay from the Revenue Fund, all
current Operating Expenses of the System. - ’

: (5) The Issuer shall next, each month, from the moneys in the Revenue
Fund, make the payments into the Depreciation Account in the amounts and on the dates
re(piredbythe?riorOrdinanca. All funds in the Depreciation Account shall be kept
ap?rtfromallotherﬁmdsofthelssucroroftheDepositoryBankandshallbeinvated
and reinvested in accordance with Article VIII hereof. Withdrawals and disbursements
m:n'ybemadeﬁommeDepmciaﬁonAccoumfmmplacemenm,mpaim,impmvemenmar
extensions to the System; provided that, any deficiencies in any Reserve Account (except
toltheextentstmhdeﬁciencyexistsbecausetherequiredpaymemsintosuchaccounthave
not, as of the date of determination of a deficiency, funded such account to the maximum
extent required hereof) shall be promptly eliminated with moneys from the Depreciation
Account.

- Moneys in the Series 2011 A Bonds Sinking Fund shail be used only for
the purpose of paying principal of and interest on the Series 2011 A Bonds as the same
shall become due. Moneys in the Series 2011 A Bonds Reserve Account shall be used
only for the purpose of paying principal of and interest on the Series 2011 A Bonds as the
same shall come due, when moneys in the Series 2011 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

[cu;smmn
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i All investment earnings on moneys in the Series 2011 A Bonds Reserve
Account (if fully funded in an amount equal to the Series 2011 A Bonds Reserve
Requirement) shall be returned, not less than once each year, by the Commtission to the
Issuer, and such amounts shall, during construction of the Project, be deposited in the
Series 2011 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 due on the Series 2011 A Bonds and then to the next ensuing
principalpaymentdmthaeon.

Any withdrawals from the Series 2011 A Bonds Reserve Account which
munmareducuonmthebalanceofsnchaecmmmanamoumbelowtheSmumll A
BondsResaveRequnMshaﬂbembsequemlymmredﬁomtheﬁmGrossRevenues
avanlableaftuallreqmredpaymanshave beenmadcmﬁxllmmcordasetfordmbove

As and when additional Bonds ranking on a parity with the Series 2011 A
BoMsmstpmmmshanbemadefmadmnmﬂpaymmmmmempwuve
smhngﬁmdssufﬂcxentwpayanymnonsuchaddmomletyBondsand
accomphshmmmmmfatmanmtymdtoacmmﬂateabalmmthnmpecnve

reserve accounts in an amount equal to the requirement therefor.

1
Interest, principal or reserve payments, whether made for a deficiency or
otherwme,shallbemadeonapmtyandptorata.wnthrespecttothePnorBondsandthe
Seties 2011 A Bonds in accordance with the respective principal amounts then
Outstanding.

The Commission is hereby designated as the fiscal agent for the -
administration of the Series 2011 A Bonds Reserve Account created hereunder, and all
amounts required for such account shall be remitted to the Commission from the Revenue
Fund by the Issuer at the times provided herein. If required by the Government, the
Issuer shall make the necessary arrangements whereby required payments into the Series
2011 A Bonds Reserve Account shall be automatically debited from the Revenue Fund
and electronically transferred to the Commission on the dates required hereunder.

Moneys in the Series 2011 A Bonds Reserve Account shall be invested and
remvestedbytheCommlsslonmacoordancethhAmdeVIIIhereof '

The Series 2011 A Bonds Sinking Fund and the Series 2011 A Bonds
Réserve Account shall be used solely and only for, and are hereby pledged for, the
pu*poseofserwcmgtheSmZOllABondsOutmndmgmderthecondmomand

restrictions set forth herein.
|
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l B. Wheneverallofthcrequn'edandprovndedu'ansfersandpayments
ﬁommeRevcmxeFundmwthesevemlspecmlﬁmds,ashcmnabovepmwded,are
cuirent and there remains in the Revenue Fund a balance in excess of the estimated .
amwmsmqlmedmbesounnsfeuedandpaidinmmchﬁmdsdmingthefonowing
momhorsuchlonga'pmodasshauberequn'edbythcAct,suchexcmshanbe
considered as surplus revenues (the “Surplus Revenue”). Surplus Revenues may be used
for any lawful purpose of the System.

| C.  The Issuer shall remit from the Revenue Fund to the Commission,
the Registrar or the Depository Bank, on such dates as the respective parties shall require,
suchaddmonalsumsasshaubenecessarympaymmrespecnvecbargesthendue If
mquuedbytheGovermnenLﬁclssuashaﬂmakeﬁcnecessarymnnghmby
payments to the Commission under this paragraph shall be automatically debited from
ﬂleRevenueFmdandelecmmcaﬂyuamfmedmdwCommmsnmonthedawsmquned
hereunder.

| D.  The moneys in excess of the maximum amounts insured by FDIC in
aﬂﬁmdsandaccounmﬂaﬂataﬂmbesecmed,mthcﬁﬂlextemdmeofmexcmof
such insured sum, by Qualified Investments as shall be eligible as security for deposits of
state and municipal funds under the laws of the State.

’ E. If, on any monthly payment date, the revenues are insufficient to
place the required amount in any of the funds and accounts as hereinabove provided, the

deﬁcnencyshallbemadeupmthesubsequentpayments,maddmontothepayments
whxchwouldotherwxseberequnedtobemademtotheﬁmdsandacoountsonthe

subsequent payment dates; provided that, all deposits, including on account of
deficiencies, shall be made in the order of priority set forth in Section 5.03 A hereof, and
no payment of lower priority shall be made if there exists a deficiency in a fund or

account of higher priority.
F. All remittances made by the Issuer to the Government, the

Commxsslon and the Depository Bank shall clearly identify the fund or account into
which each amount is to be deposited.

' G.  The Gross Revenues of the System shall only be used for purposes
of the System.
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ARTICLE VI
APPLICATION OF BOND PROCEEDS

. Allmoneysdmvedfmmthcsaleofﬂ:eSenuZOll ABondsshallbe
sited by the Issuer, as received from time to time, in the Series 2011 A Bonds
truction Trust Fund and shall be used solely to pay costs of the Project and until so
expended, are hereby pledged as additional security for the Series 2011 A Bonds.

! Section 6.02. Disbursements from Bond Construction Trust Fund. The
SenesZOllABondsComu'ucuonTmstthdshaﬂbekeptseparateandapmtﬁomau
otherﬁmdsofthelssuer,andshallbedmwnout,usedandapphedbythelssuersolelyfor

payment of the costs of the Project and purposes incidental thereto, including
paymentofanybomwmgsbydxelsmmmadeforthepmposeoftemporanlyﬁnancmga
portxonofthccostsofther]ectandpaymemOfmtmtontheSenesZOllABonds
pnortoanddmngconstrucuonandforapmoduptosmmomhsaftacompleuonof
consu'ucuonandfornoothu'pmposeswhatsoever If approved by the Government, the

moneys in said fund shall be secured at all times by Government Obligations having a
fail'marketvalueatleasteqmltothebalanceinsaidﬁmdinexmsoftheamountinsured
by!the FDIC. If for any reason the amounts on deposit in the Series 2011 A Bonds
Consu'ucuonTmstFmdarenotnecasaryfor,orarenotapphedto such purposes, then
suchmapphedamommubedeposltedbythelsswasdetermmedbydwnﬂesmd
regulauonsoftheGovernmcnt. All such proceeds shall constitute a trust fund for such
purlposes,andthc:emherebycreatedahenuponsuchmoneys,unnlsoapphed,mfavor
of |the Registered Owners of the Series 2011 A Bonds.

i Expenditures or disbursements from the Series 2011 A Bonds Construction
Trust Fund shall be made only after such expenditures or disbursements have been
approved in writing by the Governing Body, the Consulting Engineers and the
Government.

The Issuer shall coordinate with the Government on the monthly payment
of the costs of the Project and shall submit invoices and requisitions as directed by the
Government.

|
|
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ARTI vil

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issyer. All the covenants,
agmemenﬂmdpmwmomsetforthmtmsBondlzgmhnonshaﬂbeandcomnmtavahd

and legally binding covenants of the Issuer and shall be enforceable in any court of
competent jurisdiction by any Registered Owner of the Series 2011 A Bonds. In addition
to the other covenants, agreements and provisions of this Bond Legislation, the Issuer .
herebycovenantsandagrmwnththekzgmteredOwneroftheSmesZOllABondsas

provided in this Article VIL. All such covenants, agreements and provisions
shanbemvocable,exceptaspmwdedhmm,aslongasmeSenuZOllABondsorthe
mtetutthereonstutstmdmgandunpmd.

on 7.02. Bonds not to be Indebtedness of the Issuer. TheSenesZOll
ABondssballnotbenorconsumtcanmdebtednessofthelssuerwnhmthemenmngof

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 Registered
Owner of any Series 2011 A Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer to pay the Series 2011 A Bonds or the interest thereon.

, Section 7.03. Bo ecured by Pl of Gross Revenues:; Lien Positi
with respect to Prior Bonds. The payment of the debt service of the Series 2011 A Bonds
shall be secured by a first lien on the Gross Revenues derived from the operation of the
System on a parity with the lien on the Gross Revenues in favor of the Registered
Ovlbners of the Prior Bonds. The Gross Revenues in an amount sufficient to pay the
principal of and interest on the Series 2011 A Bonds and the Prior Bonds and to make the
payments into all funds and accounts and all other payments provided for in this Bond
Legislation and the Prior Ordinances, are hereby irrevocably pledged to such payments as
~ théy become due and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of 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 this Bond Legislation. The
initial schedule of rates and charges for the services and facilities of the System shall be
as set forth in the water rate ordinance of the Issuer duly enacted on February 14, 2006.

(Cl 1)
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So long as the Series 2011 A Bonds are outstanding, the Issuer covenants
ang agrees to fix and collect rates, fees and other charges for the use of the System and to
take all such actions necessary to provide funds sufficient to produce the required sums
set forth in this Bond Legislation. In the event the schedule of rates and charges initially
established for the System in connection with the Series 2011 A Bonds shall prove to be
insufficient to produce the required sums set forth in this Bond Legislation, the Issuer
hefeby 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.

' Section 7.05. Sale of the System. So long as the Prior Bonds are
Outstanding, the System may not be sold, transferred, mortgaged, leased or otherwise
disposed of, except in accordance with the terms of the Prior Resolutions. So long as the
Series 2011 A Bonds are Outstanding, the System may be sold, transferred, mortgaged,
leased or otherwise disposed of, or encumbered (other than any statutory mortgage lien
createdundertheActonaccotmtofobhganonsmmwdwnthmthemmcnonshueof)only
thhthewnttenconsentoftheGovanmentandstmhconsentwﬂlspec:fythedlsposmon
ofanysuchsaleortransfer

Section 7.06. Issuance of Other Obhga_h;ons Payable out of Revenues and

General Covenant Against Encumbrances. Except additional Parity Bonds provided for
in:Section 7.07 hereof, the Issuer shall not issue any other obligations whatsoever payable

fmmmemvemmoftheSysmmwhlchmnkpnorto or equally, as to lien on and source
of and security for payment from such revenues with the Series 2011 A Bonds. All
obligations hereafter issued by the Issuer payable from the revenues of the System,
except such additional Parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 2011 A Bonds;
prov1ded. that no such subordinate obligations shall be issued unless all payments
requuedtobemademwauﬁmdsandaccoumssetforthhemnhavebeenmadcandm
culmcntattheumcof the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to
bécxeated,anydebt,hen,pledge assignment, encumbrance or any other charge having
pnonty over or, except with respect to such additional Parity Bonds, being on a parity
with the lien of the Series 2011 A Bonds, and the interest thereon, upon any of the
income and revenues of the System pledged for payment of the Series 2011 A Bonds and
thieintewstmereoninthisBondLegislaﬁonoruponmeSystemormypanthaeof.
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' Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,

limitations on the issuance of parity obligations set forth in the Prior Ordinance shall

be lapplicable. In addition, no Parity Bonds payable out of the revenues of the System
shaﬂbemawdaﬁuthemmmmeofanyBondspmsummthuBondlzgmlmon,except
: underthecondxuonsandmthemannuhamnpmwdedandmmmepnorwnnenconsem
oftheGovetmncm.

I All Parity Bonds issued hereunder shall be on a parity in all respects with
theSenesZOllABonds

No Parity Bonds shall be issued, except for the purpose of financing the
costs of the design, acquisition or construction of extensions, additions, betterments or
improvements to the System or refunding the Bonds or both such purposes.

So long as the Series 2011 A Bonds are Outstanding, no Parity Bonds shall
be|issued at any time, unless there has been procured and filed with the Recorder a
ttenstatementbythelndependentCemﬁedPubhcAccounmms reciting the
concluslon that the Net Revenues for the Fiscal Year following the year in which such
PmtyBondsaretobexssuedshallbeatleast120%ofthcaverageannualdebtsa'v1ce

reqmremcms on the following:
(1) The Bonds then Outstanding;

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

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

The foregoing limitation may be waived or modified by the written consent
of lthe Registered Owners of the Series 2011 A Bonds, representing 75% of the then-
outstandmg principal indebtedness.

i All covenants and other provisions of this Bond Legislation (except as to
detaxls of such Parity Bonds inconsistent herewith) shall be for the equal benefit,
protecuonandsectmtyoftheReglste:edOwnersofmeSmuZOII A Bonds and the
Reglstered Owners of any Parity Bonds subsequently issued, from time to time, within
thﬁhmmuons of and in compliance with this Section. All the Bonds issued on a parity,
regardless of the time or times of their issuance, shall rank equally with respect to their
respective liens on the revenues of the System and their respective sources of and
security for payment from said revenues, without preference of any Bond over any other.
The Issuer shall comply fully with all the increased payments into the various funds and
{C1604302.1)
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accounts created in this Bond Legislation required for and on account of such additional
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
otlierobhgatlonssubsequenﬂylsmed,ﬂmhcnofwbmhontherevcnuaoftthystemns
suﬂjecttoﬂmpnorandsupmorhenoftthmumuABondsonmhrevemwe The
Issher 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 2011 A Bonds.

No Parity Bonds shall be issued at any time, however, unless all the
payments into the respective funds and accounts provided for in this Bond Legislation on
account of the Bonds then Outstanding, and any other payments provided for in this Bond
Legxslauon,shallhavebeenmademfullasreqmredtothcdateofdehveryoftherty
Bonds,mdmelsmwrshanthenbemfuncomphmcewnhanmecovenmts,agreemenm
andtermsofthstondLeglslanonandthePnorOrdmancu

| 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 Government and its
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 Government such documents and
information as it may reasonably require in connection with the acquisition, construction
and installation of the Project, the operation and maintenance of the System and the
admxmsu'auonoftheloanoranyStateandfederal grants or other sources of financing for
the Project.

|

. The Issuer shall permit the Government and its agents and representatives

to mspectaﬂreoordspermmngwtheoperauonandmmntenanceoftheSystcm.atau
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.

i The Issuer will keep books and records of the System, which shall be
separateandapmtﬁomaﬂothu‘books.recordsandaccmmtsofthelssuer,mwhlch
completemdconectMushaﬂbemadeofaﬂtansachonsmhhng&deystem,and
any Registered Owner of the Series 2011 A Bonds issued pursuant to the Bond
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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 in accordance with the rules and regulations of the PSC
and the Act. Separate control accounting records shall be maintained by the Issuer.
Subsidiary records as may be required shall be kept in the manner, on the forms, in the
books, and along with other bookkeeping records as prescribed by the Issuer.
The Issuer shall file with the Government, and shall mail in each year to
anyRegxsteredOwneroftthenesmllABondsrequesungthcsame,ananmmlreport
containing the following:

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

(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.

i (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 completely audited by Independent Certified Public
Accountants (and to the extent legally required in compliance with the applicable OMB
Circular, or any successor thereto, and the Single Audit Act, or any successor thereto),
and shall mail upon request, and make available generally, the report of said Independent
Cértified Public Accountants, or a summary thereof, to any Registered Owner of the
Series 2011 A Bonds, and shall submit said report to the Government. Such audit report
shall include a statement that the Issuer is in compliance with the terms and provisions of
the Act and this Bond Legislation and that the Gross Revenues are adequate to meet the

OpemungExpensaanddebtsemceandmserveteqmrcmcms

Subject to the terms, conditions and provisions of the Letter of Conditions
andtheAthheIsmwrhasacquued,orshaudoaﬂthmgsnecwsarymacquue,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.

(Clon021)
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l The Issuer shall permit the Government and its agents and representatives
to énter 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 also provide the Government and its agents and representatives
with access to the System site and System facilities as may be reasonably necessary to
accomphshallofthepowersandnghls of the Government with respect to the System
pmsuanttothcAct.

Section 7.09. Rates. Prior to issuance of the Series 2011 A Bonds,
equitable rates or charges for the use of and service rendered by the System shall be
established in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Recorder, which copies will be open
to inspection by all interested parties. The schedule of rates and charges shall at all times
be adequate to produce Gross Revenues from the System sufficient to pay Operating
Expenses and to make the prescribed payments into the funds created hereunder. Such
scliedule of rates and charges shall be changed and readjusted, whenever necessary, so
thattheaggregatcofthcmesandchargeswﬂlbesufﬁclemforsuchpmposu In order to
assure full and continuous performance of this covenant, with a margin for contingencies
andtempomyunannmpamdreducnonmmcomcandmvemws,thelsmahcmby
covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i) to provide for all
OpuanngExpensesofthnSystcmand(n)toleaveabalanceeachFiscalYeatequaltoat
leastllO%ofdwmmmnmamoWreqmredmanysuccwdmgchalmeorpaymem
of principal of and interest on the Series 2011 A Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with the Series 2011 A Bonds. In
any event, the Issuer shall not reduce the rates or charges for services of the System
deTcnbed in Section 7.04.

|
!
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Section 7.10. Operating Budget. 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 Government within 30 days of the adoption thereof. No expenditures
for the operation and maintenance of the System shall be made in any Fiscal Year in
excess of the amounts provided therefor in such budget without a written finding and
recommendation by a professional engineer, which finding and recommendation 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 professional engineer
that such increased expenditures are necessary for the continued operation of the System.
The Issuer shall mail copies of such annual budget and all resolutions authorizing
increased expenditures for operation and maintenance to the Government and any
Registered Owner of the Series 2011 A Bonds within 30 days of adoption thereof, and
shall make available such budgets and all resolutions authorizing increased expenditures
forioperation and maintenance of the System at all reasonable times to the Government
and any Registered Owner of the Series 2011 A Bonds or anyone acting for and on behalf
of such Registered Owner.

' Section 7.11. Engineering Services and Operating Personnel. The Issuer
shall obtain a certificate of the Consulting Engineers, certifying that the Project has been
or will be constructed in accordance with the approved plans, specifications and designs
as submitted to the Government, the Project will be adequate for the purposes for which
it was designed, the funding plan as submitted to the Government is sufficient to pay the
costs of the 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 Government, 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.

' The Issuer shall employ qualified operating personnel, properly certified by
the'StatetooperatetheSystemsolongasﬂxeSmmZOllABondsareOutstandmg

|
(C1604302.1)
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Section 7.12. No Competing Franchise. To the extent allowable by law,
thelssuawﬂlnotgramorcause,conscnttoorallowthegrannngof 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
Syajtem.

|

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

Whenever any fees, rates, rentals or other charges for the services or
facnhtxuoftheSystemshaﬂremnunpandforapmodonOdaysafterthesameshall
become due and payable, the property and the owner thereof, as well as the user of the
ser“ceaandfacxhnea shall be delinquent until such time as all such rates and charges are
ful}ypmd. To the extent authorized by the laws of the State and any rules and regulations
promulgated by the PSC applicable thereto, fees, 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 any rules
and regulations promulgated by the PSC applicable thereto, discontinue and shut off the
services and facilities of the System to all delinquent users of the services and facilities of
the System, and will not restore such services of the System until all delinquent charges
for the services and facilities 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
enf;orce collections to the maximum extent permitted by law.

| Section 7.14. No Free Services. The Issuer will not render or cause to be
rendered any free services, of any nature by its 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 himself or
herself 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. Such charges shall be paid as they accrue, and the
Issuer shall transfer from its general funds sufficient sums to pay such charges for
service. The revenues so received shall be deemed to be revenues derived from the
opération of the System and shall be deposited and accounted for in the same manner as
oth;er revenues derived from such operation of the System.
{C1604302.1)
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! Section 7.15. Insurance and Construction Bonds. The Issuer hereby
covenantsandagrmthatsolongastheSenaZOllABondsremmnOutstandmg,the
Issuer shall, 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:

i (A) Fire, Lightning, Vandalism, Malicious Mischief and Extended
Mmbepmcmudpnmmmcpmmeofmypmdme&meaﬁom

contractor, and immediately upon any portion of the System now in use, on ail

ove-ground insurable portions of the System, including machinery and equipment
housedthamn.manamoumtequaltotheﬁﬂlmsuablevaluethueof In the event of any
damage to or destruction of any portion of the System, the Issuer will promptly arrange
f&MamﬁuﬁmofMMprmmWﬁrmmﬁmofmh
damaged or destroyed portion. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder’s risk insurance to protect the interests of
the Issuer during construction of the Project in the full insurable value thereof.

| (B) Public Liability Insurance, with limits of not less than $1,000,000
for personal liability to protect the Issuer from claims for bodily injury and/or death and
not less than $500,000 from claims for damage to property of others which may arise
from the operation of the System.

(C) Vehicular Public Liability Insurance, in the event the Issuer owns or
operates any vehicle in the operation of the System, or in the event that any vehicle not
owned by the Issuer is operated for the benefit of the Issuer, with limits of not less than
$1,000,000 for personal liability to protect the Issuer from claims for bodily injury and/or
death and not less than $500,000 from claims for damage to property of others which
may arise from such operation of vehicles.

(D) Workers’ Compensation Coverage for All Employees of the System

Eligible Therefor and Performance and Payment Bonds, such bonds to be in the amounts
of 100% of the construction contract, will be required of each contractor dealing 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 Chapter 38, Article 2,
Section 39 of the Code of West Virginia, 1931, as amended.

(E) Fidelity Bonds will be provided as to every member, officer and
employee of the Issuer having custody of the Revenue Fund or of any other funds or
pgopertyofdxeSystemmanamountatleasteqmltothetotalﬁmdsmthecustodyofany
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suéhpmonatanyoneﬁme,andiﬂﬁaﬂyintheamomtrequhedbymcGovanmcmm
to be increased thereafter as necessary to cover the maximum amount of funds under
control of that position at any one time.

: (F) Flood Insurance will be obtained by the Issuer if available; however,
dtpeSyswnlslocatedmacommumtywmchhasbecnnonﬁedashavmgspecmlﬂood
ornmdshdeproneareas.ﬂoodmmancemustbeobtgmed.

(G) Construction Bonds. The Issuer shall require all contractors engaged
in the construction of the Project to furnish a performance bond and a payment bond,
w:hmanammmtequaltolOO%oftheconuactpnceoftheporuonofthePrOJect
coveredbythepamcmarconmctassecmtyforthefmthﬁﬂpafomanceofsuch
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. The Issuer shall verify such insurance prior to
commencement of construction.

on 7.16. Connections. To the extent permitted by the laws of the
StateandnﬂuandregulauonsofthePSC the Issuer shall require every owner, tenant or
occupant of any house, dwelling or building intended to be served by the System to
connect thereto.

Section 7.17. Completion and ion of Project; Permits and
'I'he Issuer shall complete the Project as promptly as possible and operate and mamtam
thé System as a revenue-producing utility in good condition and in compliance with all

federalandStaterequirenwntsandstandards.

The Issuer has obtained all permits required by State and federal laws
necessary for the acquisition and construction of the Project, all requisite orders and
approvals from the PSC and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of
the System and all approvals for the issuance of the Series 2011 A Bonds required by
State law, with all requisite appeal periods having expired without successful appeal.

{C1604302.1)
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f Section 7.18. Compliance With Letter of Conditions and Law. The Issuer
shaﬂcomplywnh,pa'fmmandsausfyautcrmsandcondmomofthel.ettaof
Condmons,tmsBondLegmlanonandtheAct. The Issuer shall comply with all
apphcable laws, rules and regulations issued by the Government or other State, federal or
lodalbodwsmregardtoﬂwacqmmﬂonandwns&ucﬂonofﬁe?ro;ectandopaauom
maintenance and use of the System.

l

! Section 7.19. Statutory Mortgage Lien. For the further protection of the
Reglsta-edOwnerofﬂmSmesZOll A Bonds, a statutory mortgage lien upon the System
mgramedandcreatedbytheAc(. which statutory mortgage lien is hereby recognized and
declmedwbevahdmdbmdmgandshaumkeeffectmmedmclyupondehveryofthc
Seties 2011 A Bonds and shall be on a parity with the statutory mortgage lien in favor of
m%Regmtered0wnmofthePnorBonds

: Section 7.20. Contracts. The Issuer shail, simultaneously with the delivery
oftheSenes 2011 A Bonds or immediately thereafter, enter into written contracts for the
unmedmte acquisition or construction of the Project.

; ection 7.21. Certification. The Mayor shall certify that the infrastructure
inqesuncmhasbeenpmpalyappmvedasrequkedbthandﬂmtthemymaccepts
responsibility that the infrastructure investment is an appropriate use of taxpayer dollars.

i

l Section 7.22. Report on Use of Funds. The Issuer shall provide specific
requested information to the Government on a periodic basis for inclusion in various
mtiemal and publicly-available reports.

f Section 7.23. Buy American. All iron, steel and manufactured goods used
in|iheconsm1ctionoftheProjectshaubepmducedinmeUnitedStates.

: Section7.24. Wage Rate Requirements. All laborers and mechanics
employed by contractors and subcontractors for the Project shall be paid wages at rates
not less than those prevailing on projects of a character similar in the locality where this

projectwﬂl occur.
|
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ARTICLE VIII
INVESTMENT OF FUNDS

; Section 8.01. Investments. Any moneys heid as a part of the funds and
accomncmmdbythmBondLegmlanomoﬂmthmmeRevenueMshaubemvuwd
and reinvested by the Commission, the Depository Bank or such other bank or national
‘banking association holding such fund or account, as the case may be, at the written
direction of the Issuer in any Qualified Investments to the fullest extent possible under
applicable laws, this Bond Legislation, the need for such moneys for the purposes set
forth herein and the specified restrictions and provisions set forth in this Section 8.01.

|

i Any investment shall be held in and at all times deemed a part of the fund
or account in which such moneys were originaily held, and the interest accruing thereon
and any profit or loss realized from such investment shall be credited or charged to the
appropriate fund or account. The investments held for any fund or account shall be
valued at the lower of cost or then current market value, or at the redemption price
thereof if then redeemable at the option of the holder, including the value of accrued
interest and giving effect to the amortization of discount, or at par if such investment is
held in the “Consolidated Fund”. The Commission shall sell and reduce to cash a
sufficient amount of such investments whenever the cash balance in any fund or account
1smsufﬁc1emwmakemepaymenmrequnedﬁomsuchﬁmdoraccounnmgudlmofme
loss of such liquidation. The Depository Bank may make any and all investments
pemmmedbythlssectlonthroughltsownu'ustdepamnemandshallnotbemponslblefor
any losses from such investments, other than for its own negligence or willful
misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments and shall distribute to the Issuer, at least once each year (or
more often if 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
tosuchﬁmds,accmm:sandmv&snnentwmngssolongasanyoftheSeanOll A
Bondsareoutstandmg

Notwithstanding the foregoing, any investments made pursuant to this
Bond Legislation shall comply wnh the guidelines of the Government.

i
|
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ARTICLEIX
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 2011 A Bonds:

i (A)  If default occurs in the due and punctual payment of the principal of
or interest, if any, on the Series 2011 A Bonds; or

(B) If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Series 2011 A Bonds set forth in this
Bond Legislation, any supplemental resolution, or in the Series 2011 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 defauit by the Government or a Registered Owner of the Series
ZO#IABonds;or

I (C) If the Issuer files a petition seeking reorganization or arrangement
underthe federal bankruptcy laws or any other applicable law of the United States of

Amcnca,or

l
i (D) If default occurs with respect to the Prior Bonds or the Prior

i ection 9.02. Remedies. Upon the happening and continuance of any
Eant of Default, any Reglstered Owner of the Series 2011 A Bonds 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,
(u)' by mandamus or other appropriate proceeding, enforce all rights of such Registered
Owners,mcludmgmenghtmmqmmthclsswmpuformxtsduuumdachctand
theBondLegxslatlonrclaungﬂlereto mcludmgbtnnothmnedtothemahngand
col!lecuon of sufficient rates or charges for services rendered by the System, (iii) bring
smt upon the Series 2011 A Bonds, (iv) by action at law or bill in equity, require the
Issuertoaccoumaslfltwerethetrusteeofanexprmsmmtforthekegxstu'edOwnersof
the Series 2011 A Bonds, and (v) by action or bill in equity, enjoin any acts in violation
oftheBondLegxslahonthhmpecttotheSenuZOllA Bonds, or the rights of such
RegmtexedOwnas provided that, all rights and remedies of the Registered Owners of
theSenaZOll A Bonds shall be on a parity with the Registered Owners of the Prior
Bonds.
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Section 9.03. Appointment of Receiver. Any Registered Owner of the
Series 2011 A Bonds 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, the making and collection of sufficient rates and charges for services rendered by
meSystemandsegreganonofthcmvem:esthueﬁ'omandtheapphamnthaeof If
tha'cbeanyEventofDefault,anyReguﬁuedOwnershall.maddmontoallotha'
remedxuornghts,havethcnghgbyappmpnatclegalproeeedmgs,toobtamthe
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 the Bonds and any interest
thereon, the deposits into the funds and accounts hereby established as herein provided
and the payment of Operating Expenses of the System and to apply such rates, rentals,
fees, charges or other revenues in conformity with the provisions of the Bond Legislation
and the Act.
: The receiver so appointed shall forthwith, directly or by his agents and
attbmeys,entermtoanduponandtakepossusxonofaufacﬂmesofdeystemandshall
hold,opaate,mmnmnmmagemdconmltheSystem.mdeachandevaypmthereof
and in the name of the Issuer exercise all the rights and powers of the Issuer with respect
to the System as the Issuer itself might do.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of the 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, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may
be removed thereby and a successor receiver appointed in the discretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such court to enter such
otlier 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,
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| .
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, and the
cuting and making good of any defauit under the provisions of the Bond Legislation, and
the title to anid ownership of the System shall remain in the Issuer, and no court shail
have any jurisdiction to enter any order ar decree permitting or requiring such receiver to
sell, mortgage or otherwise dispose of any assets of the System.



ARTICLE

|
!
I
|
|
i
|
I

PAYMENT OF BONDS
i Section 10.01. Payment of Bonds, If the Issuer shall pay to the Registered

Owners of the Series 2011 A Bonds, the principal of and interest due or to become due
thereon, at the times and in the manner stipulated therein and in the Bond Legislation,
then the pledge of Gross Revenues and any other moneys and securities pledged under
this Bond Legislation and all covenants, agreements and other obligations of the Issuer to
the' Registered Owners shall thereupon cease, terminate and become void and be
discharged and satisfied.

Except through direct payment of the entire outstanding principal of and all
accrued interest on the Series 2011 A Bonds to the Registered Owners thereof, the Issuer
may not defease the Series 2011 A Bonds or provide for payment thereof by escrow or
other similar arrangements.

{C1604302.1)

45



. ificati nent. Prior to the issuance of the
Series 2011 A Bonds, this Bond Leglslanon may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2011 A Bonds,
no material modification or amendment of this Bond Legislation or of any ordinance or
resolution amendatory hereof or supplemental hereto which would materially and
adversely affect the rights of Registered Owners of the Series 2011 A Bonds shall be
made without the consent in writing of the Registered Owners of the Series 2011 A
Bonds then Outstanding; provided that, no change shail be made in the maturity of the
Series 2011 A Bonds or the rate of interest thereon, or in the principal amount thereof, or
affécting the unconditional promise of the Issuer to pay such principal and interest out of
the revenues of the System without the consent of the Registered Owner thereof. No
mendmem«modxﬁcanonshaubemadewhwhwouldteducethepacenmgeofthe
principal amount of the Series 2011 A Bonds required for consent to the above permitted
amendments or modifications.

' Section 11.02. Bond Legislation Constitutes Contract. The provisions of
mil;BondIzgishﬁmshaucomﬁmaconuactbetwemmeIssuaandmcRegistered
Owners of the Series 2011 A Bonds and no change, variation or alteration of any kind of
the provisions of this 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 Bond Legislation 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 Bond Legislation, the
Supplemental Resolution and the Series 2011 A Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles,
secnons 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
Ordmance,allordmancw,mlunonsandorders,orpamthaeof in conflict with this

Bond Legislation are, to the extent of such conflict, repealed; provided that, in the event
of any conflict between this Bond Legislation and the Prior Ordinances, the Prior

(C1E0002.1)
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|
Ordinances shall control (unless less restrictive), so long as the Prior Bonds are
Outstanding,

- Section 11.06. Covenant of Due Procedure, The Issuer covenants that all
mmmmmmmmmmmumam
bemkmpmced&mandmdnﬁmlamc&n&andpasngaofﬂmﬂondbegmhmdo
exist, have happened, have been performed and have been taken in regular and due time,
form and manner as required by and in full compliance with the laws and Constitution of
the State of West Virginia applicable thereto; and that the Mayor, the Recorder and
members of the Governing Body were at all times when any actions in connection with
tﬁisBondLegiahﬁmooamed.mdmdﬂyinofﬂceanddﬂquﬁﬂedfmswhofﬁe&

Section 11.07, Statuto - Publi aring. Upon adoption hereof,
theabmactofthuBondLeguhnonmthefamsafmmExmanamchedhamand
incorporated herein by reference, shall be published once a week for 2 successive weeks,
mdxatleaﬂ6fuﬂdaysmﬁavmgbﬁwemeachpubhmﬁm.mm_&m
one qualified newspaper of general circulation in the Issuer, together with a notice stating
that this Bond Legislation has been adopted and that the Issuer contemplates the issuance
of the Series 2011 A Bonds, and that any person interested may appear before the Issuer
upon a certain date, not less than 10 days subsequent to the date of the first publication of
squabs&adofthuBondl:guhnmmdmuce,andpthandMawuﬁed
copy of this Bond Legislation is on file with the Issuer for review by interested persons
diring office hours of the Issuer. The Goveming Body hereby determines that the
Abstract contains sufficient information as to give notice of the contents hereof. At such
hearing, all objections and suggestions shall be heard and the Issuer shall take such action
as it shall deem proper in the premises.

1 Section 11.08. Effective Date. This Bond Legislation shall take effect
immediately following the public hearing and final reading hereof.
First Reading: August 9, 2011
| Second Reading: August 16, 2011

Public Hearing
and Third Reading: September 6, 2011

T
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CERTIFICATION

Certified a true copy of a Bond Ordinance duly passed by the Council of

THBTOWNOFHARRISVILLBonAugunIQZOll andeffecuveonSeptembati
2011

Dated this 3™ day of February, 2012.



EXHIBIT A

PROJECT DESCRIPTION

The Project consists of purchase and installation of an automated meter
reading system for its water distribution system, together with all related appurtenances.
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Notice is hereby given to any person interested that on
2011, the Council of The Town of Harrisville (the “Issuu"')adoptedanordmancewh:ch.

among other things:

L. Authorized the acquisition and construction of certain additions,
betterments and improvements (the “Project”) to the Issuer’s existing waterworks system
(thq“System")andtheﬁnancmgofﬂwcostthereof not otherwise provided, through the
issuance of not more than $220,000 in aggregate principal amount of Water Revenue
Bonds, Series 2011 A (United States Department of Agricuiture) (the “Bonds™).

|

' 2. Directed that the Bonds be issued in such principal amounts, bear
mtuutatmhm&ormwa,mtexceedmgmethmlegalmaxnmmme,payablemonthly
on such dates, mature on such dates and in such amounts and redeemable, in whole or in
part, as prescribed in a supplemental resolution.

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

4, Provided that the Bonds shall not be or constitute an indebtedness of
the Issuer within the meaning of any constitutional or statutory provision or limitation,
but. shall be payable solely from the Gross Revenues of the System; pledged the Gross
Revenues of the System to payment of the Bonds and established the rights of the
registered owners of the Bonds to the Gross Revenues of the System; provided certain
confditions for the issuance of additional bonds.

5. Provided for insurance coverage on the Project and the System,
enfbrcementofcollecuonoframandotherchargafortheSystem,andothercovenants
ofthelssua'mfavorofmeregmteredowne:softheBonds.

: 6.  Established the events of default and the remedies of the registered .
owners of the Bonds; provided for the modification ar amendment of the Ordinance upon
the terms and conditions set forth in the Ordinance.

: 50
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| ThelsmconwmplammelssuanceoftheBondsd&mbedmandunda
the|condmonssetfonhmtthtﬂmanceabsu'actedabove Any person interested may
appearbeforetthouncﬂofTheTownomensvﬂleatareglﬂarmwungon
, 2011, at 7:30 p.m., in the Council Chambers, Town Hall, Harrisville,
WestVlrglma.andpresethestsandbehemdasmwhethatheabovedescnbed
Onlimanceshallbeputmtoeffect.

: A certified copy of the Ordinance as adopted by the Council is on file with
the/Recorder for review by interested persons during the office hours of the Town Hall.

| 51
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. THE TOWN OF HARRISVILLE 2.8
! WATER REVENUE BONDS, SERIES 2012 A
‘ (UNITED STATES DEPARTMENT OF AGRICULTURE)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, PAYMENT SCHEDULE, SALE PRICE
AND OTHER TERMS OF THE TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2012 A (UNITED
STATES DEPARTMENT °~ OF AGRICULTURE),
REDESIGNATING THE WATER REVENUE BONDS,
SERIES 2011 A AS WATER REVENUE BONDS, SERIES
2012 A; DESIGNATING A DEPOSITORY BANK AND
MAKING OTHER PROVISIONS AS TO THE BONDS.

: WHEREAS, the Council (the “Governing Body”) of The Town of
Harrisville (the “Issuer”) has duly and officially passed a Bond Ordinance on August 16,
201 !'_, effective September 6, 2011 (the “Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
, CONSTRUCTION OF CERTAIN  ADDITIONS,
; BETTERMENTS AND IMPROVEMENTS TO THE
‘ EXISTING WATERWORKS SYSTEM OF THE TOWN OF

HARRISVILLE AND THE FINANCING OF THE COST

THEREOF, NOT OTHERWISE PROVIDED, THROUGH

THE ISSUANCE BY THE TOWN OF NOT MORE THAN

$220,000 IN AGGREGATE PRINCIPAL AMOUNT OF
! WATER REVENUE BONDS, SERIES 2012 A (UNITED
? STATES DEPARTMENT OF AGRICULTURE);
PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
! SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

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

' WHEREAS, the Bond Ordinance provides for the issuance of the Water
Revenue Bonds, Series 2012 A (United States Department of Agriculture), of the Issuer,
in an) aggregate principal amount not to exceed $220,000 (the “Bonds™), all in accordance
with Chapter 8, Article 19 of the Code of West Virginia, 1931, as amended (the “Act”);
and in the Bond Ordinance it is provided that the exact principal amount, date, maturity
date; interest rate, payment schedule, sale price and other terms of the Bonds should be
established by a supplemental resolution, and that other matters relating to the Bonds be
herein provided for;

'WHEREAS, the Bonds are proposed to be purchased by the Government
pursbant to the Letter of Conditions; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution”) be adopted, that the exact
principal amount, date, maturity date, interest rate, payment schedule, sale price and other
terms of the Bonds be fixed hereby in the manner stated herein, and that other matters
relating to the Bonds be herein provided for.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF THE TOWN OF HARRISVILLE, WEST VIRGINIA, AS FOLLOWS:

Section 1. It is hereby found and determined that:

(A) The Notice of Public Hearing and Abstract of Bond Ordinance (the
“Notice”) was duly published in The Ritchie Gazette, one qualified newspaper of general
circulation in the Issuer with the first publication thereof being not less than ten (10) days
before the day set by the Bond Ordinance and the Notice for the public hearing, at which
interested persons may appear before the Council and present protests and suggestions
and with the last publication thereof being prior to said date set by the Bond Ordinance
and the Notice for the public hearing, and a copy of the Affidavit of Publication reflecting
such publications is incorporated herein by reference;

: (B) In accordance with the Bond Ordinance and the Notice, the Recorder
has maintained in his or her office a certified copy of the Bond Ordinance for review by
interested persons during the regular office hours of such office;

: (C) In Council chambers, Town Hall, Harrisville, West Virginia, on
September 6, 2011, at 7:30 p.m., prevailing time, in accordance with the Bond Ordinance
and the Notice, the Council met for the purpose of hearing protests and suggestions
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regarding whether the Bond Ordinance should be put into effect and heard all protests
and suggestions with regard thereto;

: (D) At the public hearing, no significant reasons were presented that would
require modification or amendment of the Bond Ordinance and no written protest with
regard thereto was filed by 30 percent or more of the freeholders of the Issuer; and

(E) The Bond Ordinance shall be put into effect as of the date hereof and
the Bonds contemplated thereby shall be issued, all as provided in the Bond Ordinance
and this Supplemental Resolution.

Section 2. The Issuer’s Water Revenue Bonds, Series 2011 A (United
States Department of Agriculture) as originally authorized by the Bond Ordinance are
hereby redesignated as the Water Revenue Bonds, Series 2012 A (United States
Department of Agricuiture).

!

; Section 3. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolutxon is adopted and there are hereby authorized and ordered to be issued the Water
Reveénue Bonds, Series 2012 A (United States Department of Agriculture), of the Issuer,
in the original principal amount of $220,000. The Bonds shall be issued in the form of
one Bond, shall be dated the date of delivery, shall mature twenty years from the date
thereof, shall be numbered AR-1, and the principal amount advanced under the Bonds
shall bear interest at the rate of 3.75% per annum. Monthly installments of interest only
on the amounts advanced under the Bonds are payable 30 days following the date of
dehvery of the Bonds and on the corresponding day of each month thereafter for the first
24 mpnths after the date of delivery of the Bonds, and thereafter, monthly installments of
principal of and interest on the Bonds, in the aggregate amount of $1,404, are payable on
the corresponding day of each month, except that the final installment on the Bonds shall
be paid at the end of 20 years from the date of the Bonds in the sum of the unpaid
principal and interest due on the date thereof. The Bonds are subject to prepayment as set
forth in the Bond Ordinance and the Bonds. All principal and interest payments on the
Bonds will be paid by the Issuer directly to the order of the United States of America at
its National Finance Office, 1520 Market Street, St. Louis, Missouri 63103.

Section 4. 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 S. The Issuer hereby approves and accepts the offer of the
Government to purchase the Bonds. The execution and delivery of the Bonds by the
Mayor and the Recorder and the performance of the obligations contained therein, on
behalf of the Issuer, are hereby authorized, directed and approved. The price of the
Bonds shall be 100% of par value, there being no interest accrued thereon, provided that

{C1604318.1)
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the proceeds of the Bonds shall be advanced from time to time as requisitioned by the
Issuer.

Section 6. The Issuer hereby appoints and designates West Union Bank,
Harnsvﬂle, West Virginia, to serve as Depository Bank under the Bond Ordinance.

I Section 7. The proceeds of the Bonds, as advanced from time to time, shall
be deposxted in or credited to the Series 2012 A Bonds Construction Trust Fund, as
received by the Issuer for payment of costs of the Project, including costs of issuance of
the Bonds.

Section 8. The Mayor and Recorder are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in
connection with the Bonds hereby and by the Bond Ordinance approved and provided
for, to the end that the Bonds may be delivered to the Government pursuant to the Letter
* of Cédnditions on or about February 4, 2012.

Section 9. The acquisition and construction of the Project and the financing

thereof 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 10. The Issuer hereby determines to invest all moneys in the funds
and accounts established by the Bond Ordinance held by the Depository Bank until
expended, in money market accounts secured by a pledge of Government Obligations,
and therefore, the Issuer hereby directs the Depository Bank to invest all moneys in such
money market accounts until further directed in writing by the Issuer. Moneys in the
Series 2012 A Bonds Reserve Account shall be invested by the Commission in the West
Virginia Consolidated Fund.

Section 11. The Issuer hereby approves and accepts all contracts relating to
the ﬁnancmg, acquisition and construction of the Project.

|
‘ Section 12. The Issuer hereby approves the costs of issuance and
authonzes the payment of the same.

Section 13. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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; Adopted this 10" day of January, 2012.

Lot

(C1604318.1)



CERTIFICATION

| Certified a true copy of a Supplemental Resolution duly adopted by the
Council of THE TOWN OF HARRISVILLE on the 10® day of Jamuary, 2012.

Dated this 3™ day of February, 2012.
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THE TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2012 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

SECOND L

SUPPLEMENTAL RESOLUTION AMENDING
INTEREST RATE AND PAYMENT SCHEDULE OF THE
TOWN OF HARRISVILLE WATER REVENUE BONDS,
SERIES 2012 A (UNITED STATES DEPARTMENT OF
AGRICULTURE).

2.8

WHEREAS, the Council (the “Governing Body”) of The Town of
Harrisville (the “Issuer”) has duly and officially passed a Bond Ordinance on August 16,
2011, effective September 6, 2011 (the “Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING WATERWORKS SYSTEM OF THE TOWN OF
HARRISVILLE AND THE FINANCING OF THE COST
THEREOF, NOT OTHERWISE PROVIDED, THROUGH
THE ISSUANCE BY THE TOWN OF NOT MORE THAN
$220,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2012 A (UNITED
STATES DEPARTMENT OF AGRICULTURE);
PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Governing Body of the Issuer adopted a Supplemental
Résolution on January 10, 2012 (the “Supplemental Resolution”), entitled:
|

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, PAYMENT SCHEDULE, SALE PRICE

1



AND OTHER TERMS OF THE TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2012 A (UNITED
STATES DEPARTMENT OF AGRICULTURE);
REDESIGNATING THE WATER REVENUE BONDS,
SERIES 2011 A AS WATER REVENUE BONDS, SERIES
; 2012 A; DESIGNATING A DEPOSITORY BANK AND
i MAKING OTHER PROVISIONS AS TO THE BONDS.

' WHEREAS, the 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 United States Department of Agriculture, the Original
Purchaser, of the Water Revenue Bonds, Series 2012 A (United States Department of
Agricuiture) (the “Series 2012 A Bonds”) agreed to purchase the Series 2012 A Bonds at
a lower interest rate which will result in lower debt service payment; and
’ WHEREAS, it is necessary to amend the interest rate and debt service
paymem on the Series 2012 A Bonds.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF THE TOWN OF HARRISVILLE, WEST VIRGINIA, AS FOLLOWS:

Section 1. The Bonds shall bear interest at the rate of 3.00% per annum.
Monthly instailments of interest only on the amounts advanced under the Bonds are
payable 30 days following the date of delivery of the Bonds and on the corresponding
day of each month thereafter for the first 24 months after the date of delivery of the
Bonds, and thereafter, monthly installments of principal of and interest on the Bonds, in
the aggregate amount of $1,221, are payable on the corresponding day of each month,
exceptthattheﬁnalmstallmentontheBondsshallbepaxdattheendonOyearsﬁ'omthe
dateoftheBondsmthesnmoftheunpmdpnncxpalandmterestdueonthedmtheteof

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 and the
Supplemental Resolution.

ection 3. This Second Supplemental Resolution shall be effective
mmednately followmg adoption hereof.
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Adopted this 1% day of February, 2012.

Mayor



CERTIFICATI

! Certified a true copy of a Second Supplemental Resolution duly adopted by
the Council of THE TOWN OF HARRISVILLE on the 1* day of February, 2012.

Dated this 3™ day of February, 2012.

[SEAL] Mﬂﬁ_—_

Recorder

(CZ?'IMI)



USDA

—

= |
United States Department of Agriculture

Rural Development TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2014 A
West Virginia State (UNITED STATES DEPARTMENT OF AGRICULTURE)
Office WATER REVENUE BONDS, SERIES 2014 B
1550 Earl Core Road, (WEST VIRGINIA INFRASTRUCTURE FUND)
Suite 101
Ml:r:antown, WV CONSENT TO ISSUANCE OF PARITY BONDS
26505 : ' :

The undersigned duly authorized representative of the United States
Voice 304.284.4860 of America, acting through the United States Department of Agriculture, Rural
;:,?252492&2293 Development, the registered owner of the Prior Bonds, hereinafter defined and

o described, hereby (i) consents to the issuance of the Water Revenue Bonds, Series
2014 A (United States Department of Agriculture), in the original aggregate principal
amount of $538,000 and the Water Revenue Bonds, Series 2014 B (West Virginia
Infrastructure Fund), in the original aggregate principal amount of $290,000
(collectively, the “Series 2014 Bonds”), by the Town of Harrisville (the “Issuer”),
under the terms of the Bond Ordinance authorizing the Series 2014 Bonds (the
“Bond Ordinance”), on a parity with respect to liens, pledge and source of and
security for payment with the Issuer's (1) Water Revenue Bonds, Series 1994 A,
dated August 24, 1994, issued in the original principal amount of $660,000; (2)
Water Revenue Bonds, Series 1994 B, dated August 24, 1994, issued in the original
principal amount of $45,000; (3) Water Revenue Bonds, Series 1999, dated
December 20, 1999, issued in the original principal amount of $155,000; (4) Water
Revenue Bonds, Series 2008 A, dated August 15, 2008, issued in the original
principal amount of $700,000; (5) Water Revenue Bonds, Series 2008 B, dated
September 18, 2008, issued in the original principal amount of $275,000; and (6)
Water Revenue Bonds, Series 2012 A, dated February 3, 2012, issued in the
original principal amount of $220,000 (the “Prior Bonds”); (i) waives any
requirements imposed by the Prior Bonds or the ordinance authorizing the Prior
Bonds (the “Prior Ordinance”), regarding the issuance of parity bonds which are not
met by the Series 2014 Bonds or the Bond Ordinance, including, specifically, the
requirement that annual debt service coverage must be at least 120% for the
issuance of Parity Bonds; and (iii) consents to any amendments made to the Prior
Ordinance by the Bond Ordinance.

WITNESS my signature on this 18th day of July, 2014.
UNITED STATES OF AMERICA,

UNITED STATES DEPARTMENT OF
AGRICULTURE, RURAL DEVELOPMENT

LY %ww,/

Acting State Director

USDA is an equal opportunity provider and employer.

If you wish to file a Civil Rights program complaint of discrimination, complete the USDA Program Discrimination Complaint Form, found
online at http://www.ascr.usda.gov/complaint_filing_cust.html, or at any USDA office, or call (866) 632-9992 to request the form. You may
also write a letter containing all of the information requested in the form. Send your completed complaint form or letter to us by mail at U.S.
Department of Agriculture, Director, Office of Adjudication, 1400 Independence Avenue, S.W., Washington, D.C. 20250-8410, by fax (202)
680-7442 or email at program.intake@usda.gov.



TOWN OF HARRISVILLE 3.1
WATER REVENUE BONDS, SERIES 2014 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)
WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

GENERAL CERTIFICATE ON:
1. TERMS AND AWARD OF BONDS
2. NO LITIGATION
3. GOVERNMENTAL APPROVALS AND BIDDING
4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
5. SIGNATURES AND DELIVERY
6. RATES
7. INCUMBENCY AND OFFICIAL NAME
8. MEETINGS
9. INSURANCE

10.  SPECIMEN BONDS

11. LOAN AGREEMENT

12.  BOND PROCEEDS; GRANTS _
13.  PUBLICATION AND PUBLIC HEARING ON ORDINANCE
14. LAND AND RIGHTS-OF-WAY

15.  PUBLIC SERVICE COMMISSION ORDER

16. CONFLICTS OF INTEREST

17.  USERS

18.  PROCUREMENT OF ENGINEERING SERVICES

19.  VERIFICATION OF SCHEDULE

20. WETLANDS COVENANT

21. COUNTERPARTS

On this 25" day of July, 2014, we, the undersigned MAYOR and the undersigned
RECORDER of the Town of Harrisville in Ritchie County, West Virginia (the “Issuer”), and the
undersigned ATTORNEY for the Issuer, hereby certify in connection with the Issuer’s Water
Revenue Bonds, Series 2014 A (United States Department of Agriculture) (the “Series 2014 A
Bonds) and Water Revenue Bonds, Series 2014 B (West Virginia Infrastructure Fund) (the
“Series 2014 B Bonds” and collectively with the Series 2014 A Bonds, the “Bonds” or the
“Series 2014 Bonds™), dated the date hereof, as follows:

1. TERMS AND AWARD OF BONDS: The entire issue of the Series 2014
A Bonds has been duly awarded to the United States of America, United States Department of
Agriculture, Rural Utilities Service (the “Government’), pursuant to a Letter of Conditions dated
August 2, 2013, and all amendments thereto (collectively, the “Letter of Conditions™), and the
Series 2014 B Bonds are being purchased by the West Virginia Water Development Authority
(the “Authority”) pursuant to a loan agreement entered into between the Issuer and the Authority,
on behalf of the West Virginia Infrastructure and Jobs Development Council, dated July 25, 2014
(the “Loan Agreement”). The Bonds are authorized to be issued pursuant to the Bond Ordinance
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duly adopted by the Issuer on June 17, 2014, enacted and effective July 8, 2014, as supplemented
by a Supplemental Resolution duly adopted by the Issuer on July 8, 2014 (collectively, the
“Ordinance”). All capitalized words and terms used in this Certificate and not otherwise defined
herein shall have the same meanings as set forth in the Ordinance.

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or, to the knowledge of any of the undersigned, threatened, restraining, enjoining or
affecting in any manner the authorization, issuance, sale and delivery of the Bonds, the
acquisition and construction of the Project, the operation of the System, the collection or use of
the Gross Revenues, or the pledge and security of the Gross Revenues for the Bonds; nor
affecting the validity of the Bonds or any provisions made or authorized for the payment thereof;
nor questioning the existence of the Issuer or the title of the members or officers of the Issuer or
the Council thereof to their respective offices; nor questioning any proceedings of the Issuer
taken with respect to the authorization, issuance, sale or delivery of the Bonds, the acquisition
and construction of the Project, the operation of the System, the collection or use of the Gross
Revenues, or the pledge and security of the Gross Revenues for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable and
necessary approvals, permits, exemptions, consents, authorizations, registrations, licenses, orders
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 Code of West Virginia, 1931, as amended, which bids remain in full force and effect.
The undersigned Mayor hereby certifies that the Project has been properly approved as required
by law and that the Project is an appropriate use of taxpayer dollars. The Issuer has received the
Drug Free Workplace affidavits from the successful bidders required by Chapter 21, Article 1D
of the West Virginia Code of 1931, as amended.

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

There are outstanding bonds or obligations of the Issuer which will rank on a
parity with the Bonds as to liens, pledges and sources of and security for payment being the (1)
Water Revenue Bonds, Series 1994 A, dated August 24, 1994, issued in the original principal
amount of $660,000; (2) Water Revenue Bonds, Series 1994 B, dated August 24, 1994, issued in
the original principal amount of $45,000; (3) Water Revenue Bonds, Series 1999, dated
December 20, 1999, issued in the original principal amount of $155,000; (4) Water Revenue
Bonds, Series 2008 A, dated August 15, 2008, issued in the original principal amount of
$700,000; (5) Water Revenue Bonds, Series 2008 B, dated September 18, 2008, issued in the
original principal amount of $275,000; and (6) Water Revenue Bonds, Series 2012 A, dated
February 3, 2012, issued in the original principal amount of $220,000 (the “Prior Bonds™).
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The Issuer has obtained (i) the certificate of an Independent Certified Public
Accountant stating that the coverage and parity tests of the Prior Bonds are met; and (ii) the
written consent of the Registered Owners of the Prior Bonds to the issuance of the Bonds on a
parity with the Prior Bonds. Other than the Prior Bonds, there are no other outstanding bonds or
obligations of the Issuer which are secured by the revenues or the assets of the System. The
Issuer is in compliance with all of the covenants of the Prior Bonds and the Prior Ordinance.

5. SIGNATURES AND DELIVERY: The undersigned Mayor and Recorder
are the duly elected or appointed, qualified and acting officers of the Issuer as indicated by the
official titles opposite their signatures below, and are duly authorized to execute and seal the
Bonds for the Issuer. The seal impressed upon the Bonds and this Certificate is the duly
authorized, proper and only seal of the Issuer. On the date hereof, the undersigned Mayor did
officially sign all of the Bonds, consisting upon original issuance of a single Bond for each
Series, dated the date hereof, by his or her manual signature; the undersigned Recorder did
officially cause the seal of the Issuer to be affixed upon the Bonds and to be attested by his or her
manual signature; the Registrar did officially authenticate, register and deliver the Series 2014 B
Bonds to a representative of the Authority as the original purchaser of the Series 2014 B Bonds
under the Loan Agreement; and the Mayor did deliver the Series 2014 A Bonds to a
representative of the Government as the original purchaser of the Series 2014 A Bonds.

6. RATES: The Issuer has duly enacted a water rate ordinance on March 11,
2014, setting forth the water rates and charges for the System. The Issuer has complied with all
requirements of the Act and the Public Service Commission of West Virginia (the “PSC”) to
make the rates valid and effective. The time for appeal of such rate ordinance has expired and
there has been no appeal thereof and such rates are in full force and effect.

7. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of
the Issuer is the “Town of Harrisville.” The Issuer is a municipal corporation and political
subdivision of the State of West Virginia in Ritchie County of said State. The governing body of
the Issuer is its Council, consisting of five Council members, the Mayor and the Recorder, all
duly elected or appointed, qualified and acting, whose names and dates of commencement and
termination of their current terms of office are listed below:

Date of

Commencement of  Date of Termination
Office Name Office of Office
Mayor Alan R. Haught July 1, 2013 June 30, 2015
Recorder Ronda Kay White July 1, 2013 June 30, 2015
Council Member Paul Beall July 1, 2013 June 30, 2015
Council Member David L. Lamm July 1, 2013 June 30, 2015
Council Member Jeffrey L. Hardman July 1, 2013 June 30, 2015
Council Member Richard D. Kerns July 1, 2013 June 30, 2015
Council Member Barbara A. Lowther July 1, 2013 June 30, 2015
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The duly appointed and acting attorney for the Issuer is Rodney Windom,
Esquire, of Harrisville, West Virginia.

8. MEETINGS: All actions, ordinances, resolutions, orders and agreements
taken, adopted and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds, the acquisition, construction and financing of the Project and the
operation of the System were authorized or adopted at meetings of the Council duly and
regularly or specifically called and held pursuant to all applicable statutes, including Chapter 6,
Article 9A of the Code of West Virginia, 1931, as amended, and the rules of procedure of the
Council, and a quorum of duly elected or appointed, qualified and acting members of the Council
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. INSURANCE: The Issuer will maintain or, as appropriate, will require all
contractors to maintain workers’ compensation, public liability and property damage insurance,
standard hazard insurance, builder’s risk insurance, flood insurance and business interruption
insurance, where applicable, in accordance with the Ordinance, the Loan Agreement and the
Letter of Conditions. All insurance for the System required by the Ordinance, the Loan
Agreement and the Letter of Conditions are in full force and effect.

10. SPECIMEN BONDS: Attached hereto as Exhibit A are specimens of the
Bonds which, except as to execution, are identical in all respects with the Bonds this day
delivered to the Government and the Authority and being substantially in the form prescribed in
the Ordinance.

11. 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 statements of a
material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading; (iii) to the best knowledge of
the undersigned, no event affecting the Issuer has occurred since the date of the Loan
Agreement, which should be disclosed for the purpose for which it is to be used or which it is
necessary to disclose therein in order to make the statements and information therein not
misleading; and (iv) the Issuer is in compliance with the Loan Agreement.

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

12. BOND PROCEEDS; GRANTS: On the date hereof, the Issuer received:
the sum of $54,843.00 from the Government being a portion of the principal amount of the
Series 2014 A Bonds and the sum of $86,625.25 from the Authority being a portion of the
principal amount of the Series 2014 B Bonds. The balance of the principal amount of the Bonds
will be advanced to the Issuer from time to time as acquisition and construction of the Project
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progresses. As of the date hereof, the grant from the Government in the amount of $405,300 and
the grant from the West Virginia Infrastructure Jobs and Development Council in the amount of
$272,000 are committed for the Project and are in full force and effect.

13.  PUBLICATION AND PUBLIC HEARING ON ORDINANCE: Upon
adoption of the Ordinance, an abstract thereof, determined by the Council 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 Ritchie Gazette, one qualified newspaper of general circulation in the Issuer, together with a
notice to all persons concerned, stating that the Ordinance had been adopted and that the Issuer
contemplated the issuance of the Bonds described in the Ordinance, stating that any person
interested may appear before the Council at the public hearing held at a regular meeting of
Council on July 8, 2014, at 7:30 p.m., prevailing time, in the Council chambers of the Town Hall
in Harrisville, West Virginia, and present protests, and stating that certified copies of the
Ordinance were on file at the office of the Recorder of the Issuer for review by interested parties
during the office hours of the Issuer. At such hearing all objections and suggestions were heard
by the Council and the Ordinance became finally adopted, enacted and effective as of the date of
such public hearing and remains in full force and effect.

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

15.  PUBLIC SERVICE COMMISSION ORDER: The Issuer has received the
Recommended Decision of the Administrative Law Judge entered on June 16, 2014, as made
final by the PSC on July 6, 2014, in Case No. 14-0368-W-CN, among other things, granting to
the Issuer a certificate of public convenience and necessity for the Project and approving the
financing for the Project. The time for appeal of the PSC orders has not expired prior to the date
hereof. However, the Issuer hereby states that it will not appeal such orders and the other parties
thereto have stated that they do not intend to appeal such orders. Such orders remain in full force
and effect.

16. CONFLICTS OF INTEREST: No member, officer or employee of the
Issuer has a substantial financial interest, direct, indirect or by reason of ownership of stock in
any corporation, in any contract with the Issuer or in the sale of any land, materials, supplies or
services to the Issuer or to any contractor supplying the Issuer, relating to the Bonds, the
Ordinance, 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.
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17.  USERS: The Issuer will serve at least 1,129 bona fide users upon the
completion of the Project, in full compliance with the Letter of Conditions.

18. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied with all the requirements of Chapter 5G, Article 1 of the Code of West Virginia, 1931,
as amended, in the procurement of the engineering services of the Consulting Engineer.

19.  VERIFICATION OF SCHEDULE: The final amended Schedule B
attached to the Certificate of Consulting Engineer, with the signature of the Chairperson and the
Consulting Engineer, accurately represents the estimated costs of the Project, the sources of
funds available to pay the costs of the Project and the costs of financing of the Bonds.

20. WETLANDS COVENANT: The Issuer hereby certifies that it will not
use any proceeds of the Bonds for a purpose that will contribute to excessive erosion of highly
erodible lands or to the conversion of wetlands to produce an agricultural commodity.

21. COUNTERPARTS: This Certificate may be executed in counterparts and
all counterparts shall be deemed to be the Certificate.
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WITNESS our signatures and the official corporate seal of the TOWN OF
HARRISVILLE, as of the date first written above.

[SEAL]

Signature Official Title

w W Mayor
M‘L}QH Recorder

M{/ Attorney
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EXHIBIT A

Series 2014 A Specimen Bond
Series 2014 B Specimen Bond
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TOWN OF HARRISVILLE 32
WATER REVENUE BONDS, SERIES 2014 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

CERTIFICATE OF NO LITIGATION

On this 25" day of July, 2014 the undersigned hereby certifies that as of the date
hereof, no controversy or litigation of any nature is now pending or threatened, restraining,
enjoining or affecting in any manner the authorization, issuance, sale or delivery of the above-
captioned Bonds (the “Bonds™), the acquisition and construction of the Project, the operation of
the System, the receipt of the Gross Revenues, or in any way contesting or affecting the validity
of the Bonds or any proceedings of the Town of Harrisville (the “Issuer”) taken with respect to
the authorization, issuance, sale or delivery of the Bonds, the pledge or application of the Gross
Revenues or any other moneys 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, issuance, sale or
delivery 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 the Gross Revenues for payment
of the Bonds.

All capitalized terms used herein shall have the same meaning set forth in the
Bond Ordinance, authorizing the Bonds, duly adopted by the Issuer on June 17, 2014, enacted
and effective July 8, 2014.

WITNESS my signature on this 25™ day of July, 2014

Attorney for the Town of Harrisville
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33
TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE AS TO USE OF PROCEEDS

On this 25™ day of July, 2014, the undersigned Mayor of the Town of Harrisville
in Ritchie County, West Virginia (the “Issuer”), being one of the officials of the Issuer duly
charged with the responsibility for the issuance of $290,000 Water Revenue Bonds, Series 2014
B (West Virginia Infrastructure Fund), of the Issuer, dated July 25, 2014 (the “Bonds” or the
“Series 2014 B Bonds”), hereby certify as follows:

1. I am one of the officers 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 meanings set forth in the
Bond Ordinance duly adopted by the Issuer on June 17, 2014, enacted and effective July 8, 2014,
and Supplemental Resolution adopted on July 8, 2014 (the “Ordinance”), authorizing the Bonds.

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

3. This Certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on July 25, 2014, the date on which the Bonds are being
physically delivered in exchange for a 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.

4, The Series 2014 B Bonds were sold on July 25, 2014, to the West Virginia
Water Development Authority (the “Authority”), pursuant to a loan agreement dated July 25,
2014, by and between the Issuer and the Authority, on behalf of the West Virginia Infrastructure
and Jobs Development Council (the “Council”), for an aggregate purchase price of $290,000
(100% of par), at which time, the Issuer received $86,625.25 from the Authority, being the first
advance of the principal amount of the Series 2014 B Bonds. No accrued interest has been or
will be paid on the Bonds. The balance of the respective principal amounts of the Bonds will be
advanced to the Issuer as acquisition and construction of the Project progresses.

5. The Bonds are being delivered simultaneously with the delivery of this
Certificate and are issued for the purposes of (i) permanently financing a portion of the costs of
acquisition and construction of certain improvements and extensions to the existing public water
facilities of the Issuer (the “Project”); and (ii) paying certain costs of issuance of the Bonds and
related costs.

6. The Issuer has previously entered into agreements which require the Issuer
to expend at least 5% of the net sale proceeds of the Bonds for the acquisition and construction
of the Project, constituting a substantial binding commitment. The acquisition and construction
of the Project and the allocation of the net sale proceeds of the Bonds to expenditures of the
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Project shall commence immediately and shall proceed with due diligence to completion, and
with the exception of proceeds deposited in the Reserve Accounts for the Bonds, 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 July 2015. The acquisition and
construction of the Project is expected to be completed by July 2015.

7. The total cost of the Project is estimated at $1,505,300. Sources and uses
of funds for the Project are as follows:

SOURCES

Proceeds of Series 2014 A Bonds $ 538,000
Proceeds of Series 2014 B Bonds $ 290,000
RUS Grant $ 405,300
Infrastructure Fund Grant $_272.000
Total Sources $1,505,300
USES

Costs of the Project $1,484,800
Costs of Issuance $__ 20,500
Total Uses $1,505,300

8.  Pursuant to Article V of the Ordinance, the following special funds or
accounts have been created:

(1) Revenue Fund;

(2) Renewal and Replacement Fund;

(3) Series 2014 A and B Bonds Construction Trust Fund;
(4) Series 2014 B Bonds Sinking Fund; and

(5) Series 2014 B Bonds Reserve Account.

9.  Pursuant to Article VI of the Ordinance, the proceeds of the Bonds will be
deposited as follows:

(1)  Series 2014 B Bonds proceeds in the amount of $0 will be deposited in the Series
2014 B Bonds Reserve Account.

(2) The balance of the proceeds of the Bonds will be deposited in the Series 2014 A and
B 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 Bonds and
related costs.
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10.  Moneys held in the Series 2014 B Bonds Sinking Fund will be used solely
to pay principal of and interest, if any, on the Series 2014 B Bonds and will not be available to
meet costs of acquisition and construction of the Project. All investment earnings on moneys in
the Series 2014 B Bonds Reserve Account (if fully funded) 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 2014 A and B 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 2014 B Bonds,
respectively, and then to the next ensuing principal payment due thereon, all on a pro rata basis.

11.  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. '

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

13.  With the exception of the amount deposited in the Series 2014 B Bonds
Reserve Account all of the proceeds of the Series 2014 B Bonds will be expended on the Project
within 12 months from the date of issuance thereof.

14.  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.

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

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

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

18.  The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue. The Issuer covenants that it shall maintain thorough and accurate
accounting records, in conformance with generally accepted accounting principles, relative to the
proceeds of the Bonds so that use of proceeds from each series of the Bonds can be accounted
for.

19.  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.

20.  The Bonds are not federally guaranteed.
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21.  The Issuer has retained the right to amend the Ordinance authorizing the
issuance of the Bonds if such amendment is necessary to assure that the Bonds remain
governmental or public purpose bonds.

22. The Issuer has either (a) funded the Series 2014 B Bonds Reserve Account
at the maximum amount of principal and interest, if any, which will mature and become due on
the Series 2014 B Bonds in the then current or any succeeding year with the proceeds of the
Series 2014 B Bonds, or (b) created the Series 2014 B Bonds Reserve Account which will be
funded with equal payments made on a monthly basis over a 10-year period until such
Series 2014 B Bonds Reserve Account hold an amount equal to the maximum amount of
principal and interest, if any, which will mature and become due on the Series 2014 B Bonds in
the then current or any succeeding year. Moneys in the Series 2014 B Bonds Reserve Account
and the Series 2014 B Bonds Sinking Fund will be used solely to pay principal of and interest, if
any, on the Series 2014 B Bonds and will not be available to pay costs of the Project.

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

24. 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.

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

26. To the best of my knowledge, information and belief, the foregoing
expectations are reasonable. '
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WITNESS my signature as of the date first written above.

ﬂuﬁf@%

Mayor
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TOWN OF HARRISVILLE 34
WATER REVENUE BONDS, SERIES 2014 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)
WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE OF RECORDER AS TO TRUTH
AND ACCURACY OF DOCUMENTS DELIVERED

On this 25™ day of July, 2014, the undersigned duly elected Recorder of the Town
of Harrisville (the “Issuer”) hereby certifies that the copies of the following documents being
delivered in connection with the closing of the sale of the Issuer’s Water Revenue Bonds, Series
2014 A (United States Department of Agriculture) and Water Revenue Bonds, Series 2014 B
(West Virginia Infrastructure Fund) are, as of the date hereof, true and accurate copies of the
originals of those documents maintained on file with the Issuer and delivered in the transcript of
proceedings, that said documents have been duly adopted, enacted or entered by the Council of
the Issuer, and that said documents are still in full force and effect as of the date hereof and have
not been repealed, rescinded, superseded, amended or modified in any way unless the document
effecting such repeal, rescission, supersedence, amendment or modification is also listed below:

1. Charter.

2. Oaths of Office of Mayor, Recorder and Council

Members. '
3. Rules of Procedure.
4, Public Service Commission Order.

5. USDA Letter of Conditions, Closing Letter and
Loan Resolution.

6. Minutes of Council Meeting regarding Adoption
of USDA Loan Resolution.

7. Infrastructure Council Approval Letter.

8. Rate Ordinance.

9. Infrastructure Council Loan Agreement.

10.  Minutes of Council Meetings regarding All
Readings and Public Hearing of the Rate Ordinance.

11. Affidavit of Publication of the Rate Ordinance and
Notice of Public Hearing.
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12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

Bond Ordinance.

Supplemental Resolution.

Minutes of Council Meetings regarding All
Readings and Public Hearing of the Bond
Ordinance and Adoption of the Supplemental

Resolution.

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

Environmental Health Services Permit and NPDES Permit.
Insurance Certificates.

USDA Consent to Issuance of Bonds.

1994 Bond Ordinance.

1999 Bond Ordinance.

2008 A Bond Ordinance.

2008 B Bond Ordinance.

2012 A Bond Ordinance.

USDA Grant Agreement.

Infrastructure Council Grant Agreement.



WITNESS my signature and the official seal of the Issuer as of the date first
written above.

[SEAL]
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TOWN OF HARRISVILLE 3.5
WATER REVENUE BONDS, SERIES 2014 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)
WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE OF CONSULTING ENGINEER

On this 25" day of July, 2014, I, Dominik P. Cerrone, Registered Professional
Engineer, West Virginia License No. 14750 of Cerrone Associates, Inc., Wheeling, West
Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain,
additions, betterments and improvements (the “Project”) to the existing waterworks system (the
“System”) of the Town of Harrisville (the “Issuer”), to be constructed primarily in Ritchie
County, West Virginia, which acquisition and construction are being permanently financed in
part by the above-captioned bonds (the “Bonds™) of the Issuer. All capitalized words used herein
and not defined herein shall have the same meaning set forth in the Bond Ordinance adopted by
the Issuer on June 17, 2014, enacted and effective July 8, 2014 (the “Ordinance”), the Letter of
Conditions dated August 2, 2013, (the “Letter of Conditions”), from the United States of
America, United States Department of Agriculture, Rural Utilities Service (the “Government”),
and the loan agreement entered into between the Issuer and the West Virginia Water
Development Authority (the “Authority”), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), dated July 25, 2014 (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 and
related costs.

3. To the best of my knowledge, information and belief, (i) within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the West Virginia Bureau for
Public Health (the “BPH”), and any change orders approved by the Issuer, the Government and
all necessary governmental bodies; (ii) the Project, as designed, is adequate for its intended
purpose and has a useful life of at least 40 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 the Letter of Conditions and set forth in the Schedule B
attached as Exhibit A, and in reliance upon the opinion of Rodney Windom, Esquire, of even
date herewith, 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; (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
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approved by the Government and the Council 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) in
reliance upon the certificate of Bassett & Lowe, CPAs, of even date herewith, 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 Ordinance; (x) the net proceeds of the Bonds, together with all
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 Government and the Council; and
(xi) all contractors to be awarded contracts for the construction of the Project have submitted
affidavits indicating such contractor has a drug free workplace plan pursuant to Chapter 21,
Article 1D of the West Virginia Code of 1931, as amended.

4. The Project will serve 34 new customers in the Chevaux de Frise area of
Ritchie County, West Virginia.

[The remainder of this page intentionally left blank; signature page follows.]
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WITNESS my signature and seal as of the date first written above

SEAI..J(,H ot iy,
<NCK P. Cega CERRONE ASSOCIATES, INC.
f \&\\ '5\81‘553.0-. :
"~. g &y No. 14760
£ STATE OF
b [N B2y vm@@i/ Dominik P, Cerrone, P.E.
‘...,,f -9&;02. . ﬁﬁ, o

West Virginia License No. 14750

{C2686838.1}



Town of Harrisville

Chevaux De Frise Water Ext. (2012W-1333)

[A. COST OF PROJECT TOTAL 1JOC Grant 1JOC Loan USDA Grant USDA Loan
1 Construction ) :
Contract 1 1,066,113.80 193,810.57 233,142.85 268,096.22 371,064.16
[ Construction Contingency 53.400.00 26,450.00 26,950.00
3 Engineering
3 Sludy & Repont 10,000.00 4,500.00 5,500.00
b Design 70,000.00 35,000.00 27,750.00 7,250.00
¢ RPR 78,500.00 35,325.00 43,175.00
d__Eng. During Const. 12,000.00 7,375.00 4,625.00
e Special 16,108.00 5,000.00 5,000.00 6,108.00
4 Lands & ROWSs 5,000.00 2,250.00 2,750.00
5  Legal Services 30,000.00 19,000.00 11,000.00
6 Accounting 5,500.00 2,475.00 3,025.00,
7 Administration (Region ) 33,714.30 16,857.15 16,857.15
8 Capitalized Interest & Design Interest 23,900.00 23.900.00
9 Permits 0.00
10 Equipment 5§3.305.69 21,332.28 31.973.41
11 Project Contingency 21,258.21 605.37 28,652.84
12_Sub Total {Lines 1 thru 8) 1,484,800.00 272,000.00 282,750.00 405,300.00 524,750.00
B. COST OF FINANCING '
13 Funded Reserve
14 Registrar 500.00 500.00
15 Bond Counsel 20.000.00 6.750.00 13,250.00
16 _Cost of Financing {lines 10 through 12) 20,500.00 0.00 7,250.00 0.00 13,250.00
17 _TQTAL PROJECT COST line 8 plus line 13 1,505,300.00 272,000.00 290,000.00 405,300.00, 538,000.00
. SOURCES OF OTHER FUNDS . s : .
18 Federal Grants (USDA-RD) 405,300.00 405,300.00
19 Federal Grants 0.00
20 Slate Granls (1WDC) 272,000.00 272,000.00
21 Other Sources 0.00
22 TOTAL GRANTS 677,300.00
23 Sice of Bond Issue (WDC & USDA) 828.000.00 .. 290,000.00 538,000.00
Town of Harrisville / Date
%/ 072214

Cerrorl€ Associates

Date




LOWE & ASSOCIATES, PLLC

CERTIFIED PUBLIC ACCOUNTANTS
1156 SOUTH MAIN STREET
MILTON, WEST VIRGINIA 25541
Phone: (304) 743-5573 FAX: (304) 743-1150
e-mail: rlowe@lowecpas.com

TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2014 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)
WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

Town of Harrisville West  Virginia  Water  Development
Harrisville, West Virginia Authority
Charleston, West Virginia
United States Department of Agriculture West Virginia Infrastructure and Jobs
Rural Utilities Service Development Council
Ripley, West Virginia Charleston, West Virginia
CPA CERTIFICATE

Ladies and Gentlemen:

We have reviewed the water rates of the Town of Harrisville, West Virginia (the
“Issuer”), enacted by the Issuer pursuant to a water rate ordinance dated March 11, 2014, the
projected operating expenses and the anticipated customer usage provided by the Issuer and
Cerrone Associates, Inc. It is our opinion that such rates are sufficient (i) to provide for all
operating expenses of the waterworks system of the Issuer (the “System”), and (ii) to leave a
balance each fiscal year equal to at least 115% of the maximum amount required in any
succeeding fiscal year for payment of principal of and interest on the Issuer’s Water Revenue
Bonds, Series 2014 A (United States Department of Agriculture) (the “Series 2014 A Bonds”) in
the aggregate principal amount of $538,000, an interest rate of 2.75% and a term of 40 years and
Water Revenue Bonds, Series 2014 B (West Virginia Infrastructure Fund) (the “Series 2014 B
Bonds” and together with the Series 2014 A Bonds, the “Series 2014 Bonds™) in the aggregate
principal amount of $290,000, an interest rate of 1% and a term of 40 years and (1) Water
Revenue Bonds, Series 1994 A, dated August 24, 1994, issued in the original principal amount
of $660,000; (2) Water Revenue Bonds, Series 1994 B, dated August 24, 1994, issued in the
original principal amount of $45,000; (3) Water Revenue Bonds, Series 1999, dated December
20, 1999, issued in the original principal amount of $155,000; (4) Water Revenue Bonds, Series
2008 A, dated August 15, 2008, issued in the original principal amount of $700,000; (5) Water
Revenue Bonds, Series 2008 B, dated September 18, 2008, issued in the original principal
amount of $275,000; and (6) Water Revenue Bonds, Series 2012 A, dated February 3, 2012,
issued in the original principal amount of $220,000 (collectively the “Prior Bonds™), issued on
the date hereof, of the Issuer as set forth in the ordinances authorizing the Series 2014 Bonds.
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It is further our opinion that the Net Revenues of the System for the fiscal year
following the year in which the Series 2014 Bonds are issued, will not be less than 115% of the
average annual debt service requirements on the Prior Bonds and the Series 2014 Bonds.

Very truly yours,

Lo Flhssints, P71C.

LOWE & ASSOCIATES, PLLC

{C2686842.1}



TOWN OF HARRISVILLE 3.7(A)
WATER REVENUE BONDS, SERIES 2014 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

RECEIPT FOR BONDS

On this 25" day of July, 2014, the undersigned authorized representative of the
United States of America, United States Department of Agriculture, Rural Utilities Service (the
“Government”), for and on behalf of the Government, hereby certifies as follows:

1. On the date hereof, the undersigned received for and on behalf of the
Government, the Water Revenue Bonds, Series 2014 A (United States Department of
Agriculture) (the “Series 2014 A Bonds” or the “Series 2014 Bonds”), of the Town of Harrisville
(the “Issuer”), dated July 25, 2014, issued in the form of one bond in the principal amount of
$538,000, and numbered AR-1. The Series 2014 A Bonds bear interest at the rate of 2.75% per
annum, payable in monthly instaliments on the amounts advanced thereunder, commencing 30
days following the date of delivery of the Series 2014 A Bonds and continuing on the
corresponding day of each month for the first 24 months after the date of the Series 2014 A
Bonds, and thereafter, on the corresponding day of each month in installments of principal and
interest on the Series 2014 A Bonds in the aggregate amount of $1,905.00, except that the final
installment on the Series 2014 A Bonds shall be paid at the end of 40 years from the date of the
Series 2014 A Bonds in the sum of the unpaid principal and interest due on the date thereof. The
Series 2014 A Bonds represent the entire principal amount of the above-captioned bond issue.

3. At the time of such receipt of the Series 2014 Bonds, they had been
executed by the Mayor of the Issuer and attested by the Recorder of the Issuer, by their
respective manual signatures, and the official seal of the Issuer had been impressed upon the
Series 2014 Bonds.

WITNESS my signature as of the date first written above.

UNITED STATES OF AMERICA,
UNITED STATES DEPARTMENT OF AGRICULTURE,
RURAL UTILITIES SERVICE

Authdrized Representative

{C2686846.1}



3.7(B)
TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

RECEIPT FOR BONDS

On this 25™ day of July, 2014, the undersigned authorized representative bf the West
Virginia Water Development Authority (the “Authority”), for and on behalf of the Authority, hereby
certifies as follows:

1. On the date hereof, in Charleston, West Virginia, the Authority received the
Water Revenue Bonds, Series 2014 B (West Virginia Infrastructure Fund), of the Town of
Harrisville (the “Issuer”), dated July 25, 2014 issued in the principal amount of $290,000, in the
form of one bond, fully registered to the Authority, and numbered BR1 (the “Bonds™).

2. At the time of such receipt of the Bonds, they had been executed by the Mayor
of the Issuer and attested by the Recorder of the Issuer, by their respective manual signatures, and the
official seal of the Issuer had been impressed upon the Bonds.

WITNESS my signature as of the date first written above.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

{C2686851.1}



TOWN OF HARRISVILLE 3.8
WATER REVENUE BONDS, SERIES 2014 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)
WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

RECEIPT FOR BOND PROCEEDS

On this 25" day of July, 2014, the undersigned Mayor of the Town of Harrisville
(the “Issuer”), for and on behalf of the Issuer, hereby certifies that:

1. The Issuer has received on the date hereof from the United States of
America, United States Department of Agriculture, Rural Utilities Service (the “Government”),
the sum of $54,843.00, being the first advance on the Issuer’s Water Revenue Bonds, Series
2014 A (United States Department of Agriculture) dated the date hereof (the “Series 2014 A
Bonds”).

2. The Issuer has received on the date hereof from the West Virginia Water
Development Authority (the “Authority”), on behalf of the West Virginia Infrastructure and Jobs
Development Council, the sum of $86,625.25, being the first advance on the Issuer’s Water
Revenue Bonds, Series 2014 B (West Virginia Infrastructure Fund) dated the date hereof
(together with the Series 2014 A Bonds, the “Series 2014 Bonds”).

The Issuer understands that the remaining proceeds of the Series 2014 Bonds will
be advanced to the Issuer by the Government and the Authority from time to time as construction

progresses.

WITNESS my signature as of the date first written above.

TOWN OF HARRISVILLE

Uy Dt

Mayor
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3.9
TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

REQUEST AND AUTHORIZATION TO
AUTHENTICATE. REGISTER AND DELIVER THE BONDS

United Bank, Inc., as Registrar
Charleston, West Virginia

Ladies and Gentlemen:

We herewith hand to you, duly executed, the $290,000 Water Revenue Bonds, Series
2014 B (West Virginia Infrastructure Fund), in the form of one bond, numbered BR-1, dated July 25,
2014 (the “Bonds”), of the Town of Harrisville, West Virginia (the “Issuer”), authorized to be issued
under and pursuant to a Bond Ordinance duly adopted by the Issuer on June 17, 2014, enacted and
effective July 8, 2014, and a Supplemental Resolution duly adopted by the Issuer on July 8, 2014.

You are hereby requested and authorized to authenticate, register and deliver the
Bonds on behalf of the Issuer to the West Virginia Water Development Authority.

WITNESS my signature this 25" day of July, 2014.
TOWN OF HARRISVILLE

(Ocd) gl

Mayor

AN
Recorder

{C2686859.1)



3.10
TOWN OF HARRISVILLE
WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

REGISTRAR’S AGREEMENT

THIS REGISTRAR’S AGREEMENT, dated as of the 25% day of July, 2014, by and
between the TOWN OF HARRISVILLE, WEST VIRGINIA, a municipal corporation (the “Issuer”),
and UNITED BANK, INC., Charleston, West Virginia (the “Registrar”).

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued and
sold its $290,000 Water Revenue Bonds, Series 2014 B (West Virginia Infrastructure Fund) (the
“Bonds”), in the form of one bond, numbered BR-1, in fully registered form, pursuant to a Bond
Ordinance duly adopted by the Issuer on June 17, 2014, enacted and effective July 8, 2014, and a
Supplemental Resolution duly adopted July 8, 2014 (collectively, the “Ordinance”);

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

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

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

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

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

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

{C2686861.1}



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

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

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

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

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

ISSUER:

Town of Harrisville

1501 East Main Street

P.O. Box 243

Harrisville, WV 26362-0243
Attention: Mayor

REGISTRAR:

United Bank, Inc.

500 Virginia Street, East

Charleston, WV 25301-2135
Attention: Corporate Trust Department

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

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

{C2686861.1}



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

TOWN OF HARRISVILLE

W s

Mayor

UNITED BANK, INC.

Au zed Officer
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EXHIBIT A

See Bond Ordinance (Tab No. 13)
See Supplemental Resolution (Tab No. 14)
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3.11
TOWN OF HARRISVILLE

WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE OF REGISTRATION OF BONDS

UNITED BANK, INC., Charleston, West Virginia, as Registrar (the “Registrar’),
hereby certifies that on the date hereof, the single, fully registered Water Revenue Bonds, Series
2014 B (West Virginia Infrastructure Fund), of the Town of Harrisville, West Virginia (the “Issuer”),
dated July 25, 2014, in the principal amount of $290,000, and numbered BR-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 the Registrar.

WITNESS my signature on this 25" day of July, 2014.

UNITED BANK, INC., as Registrar

kot

Auﬁlqt(zed Officer
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TOWN OF HARRISVILLE 3.12
WATER REVENUE BONDS, SERIES 2014 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)
WATER REVENUE BONDS, SERIES 2014 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

WEST UNION BANK, Harrisville, West Virginia, hereby accepts appointment as
Depository Bank in connection with a Bond Ordinance of the Issuer adopted by the Issuer on
June 17, 2014, enacted and effective July 8, 2014, and a Supplemental Resolution adopted by the
Issuer on July 8, 2014 (collectively the “Ordinance”), authorizing the issuance of the Issuer’s
Water Revenue Bonds, Series 2014 A (United States Department of Agriculture), in the
aggregate principal amount of $538,000, dated July 25, 2014, and Water Revenue Bonds, Series
2014 B (West Virginia Infrastructure Fund), in the aggregate principal amount of $290,000,
dated July 25, 2014 and agrees to serve as Depository Bank, all as set forth in the Ordinance.

WITNESS my signature on this 25" day of July, 2014.

WEST UNION BANK

AN,

%thorized Officer




WV MUNICIPAL BOND COMMISSION 3.13(A)

900 Pennsylvania Ave, Suite 900 NEW ISSUE REPORT FORM
Charleston, WV 25302 Date of Report: July 25, 2014

(304) 558-3971

ISSUE: Town of Harrisville Water Revenue Bonds, Series 2014 A (United States Department of Agriculture)
ADDRESS: 1501 East Main Street, P.O. Box 243, Harrisville, WV 26362-0243 COUNTY: Ritchie
PURPOSE OF ISSUE: New Money _X

Refunding Refunds issue(s) dated:
ISSUE DATE: July 25, 2014 CLOSING DATE: _July 25,2014
ISSUE AMOUNT: _$ _538.000 RATE: _ 2.75%
1st DEBT SERVICE DUE: _N/A 1st PRINCIPAL DUE:__ N/A
1st DEBT SERVICE AMOUNT: N/A PAYING AGENT: None (Town pays USDA directly)
BOND COUNSEL: Jackson Kelly PLLC UNDERWRITERS COUNSEL.:
Contact Person: Samme L. Gee, Esquire Contact Person:
Phone: (304) 340-1318 Phone:
CLOSING BANK:_West Union Bank ESCROW TRUSTEE;:
Contact Person: Mari Keller Contact Person:
Phone:  (304) 643-2265 Phone:
KNOWLEDGEABLE ISSUER CONTACT: OTHER: _USDA, Rural Utilities Service
Contact Person: Ronda Kay White Contact Person: _Virginia McDonald
Position: Recorder Function: Rural Development Specialist
Phone: (304) 643-2719 Phone: (304) 372-6231 ext. 4

E-Mail: tohwv@zoominternet.net

DEPOSITS TO MBC AT CLOSE: Accrued Interest:  $
Capitalized Interest: $
By Wire Reserve Account: §
Check Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By Wire To Escrow Trustee: $
Check To Issuer: $
IGT To Cons.Invest.Fund $
To Other: $

NOTES: The Bond Commission will only hold the Series 2014 A Bonds Reserve Account to be funded over
10 vears. The Issuer will make debt service payments to USDA directly.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
Documents Required:
Transfers Required:
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WEST VIRGINIA MUNICIPAL BOND COMMISSION 3.13(B)

900 Pennsylvania Ave, Suite 900 NEW ISSUE REPORT FORM
Charleston, WV 25302 Date of Report: July 25, 2014

(304) 558-3971

ISSUE: Town of Harrisville Water Revenue Bonds, Series 2014 B (West Virginia Infrastructure Fund)

ADDRESS:_ 1501 East Main Street, P.O. Box 243, Harrisville, WV 26362-0243 COUNTY:_Ritchie

PURPOSE OF ISSUE: New Money X

Refunding Refunds issue(s) dated:
ISSUE DATE:__July 25, 2014 CLOSING DATE: _July 25,2014
ISSUE AMOUNT: _$290,000 RATE: _1 %

1st DEBT SERVICE DUE: _December 1, 2015  1st PRINCIPAL DUE: December 1, 2015
1st DEBT SERVICE AMOUNT: $2259.00 PAYING AGENT: Municipal Bond Commission

BOND COUNSEL: Jackson Kelly PLLC UNDERWRITERS COUNSEL: Kauffelt & Kauffelt

Contact Person: Samme L. Gee, Esquire Contact Person: Mark Kauffelt, Esq.

Phone: (304) 340-1318 Phone: _(304) 345-1272

CLOSING BANK:_West Union Bank ESCROW TRUSTEE:

Contact Person:_Mari Keller Contact Person:

Phone: (304)_643-2265 Phone:

KNOWLEDGEABLE ISSUER CONTACT: OTHER: _WYV Infrastructure & Jobs Development Council
Contact Person: Ronda Kay White Contact Person: _Jim Ellars

Position: Recorder Function: __Executive Director

Phone: (304) 643-2719 Phone: __ (304) 414-6501 , ext. 106

E-Mail: __tohwv@zoominternet.net

DEPOSITS TO MBC AT CLOSE: Accrued Interest:  $
Capitalized Interest: $
By_X Wire Reserve Account:  $
Check Other:

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By Wire To Escrow Trustee: $
Check To Issuer: $
IGT To Cons. Invest. Fund $
To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
Documents Required:
Transfers Required:
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3.19

SWEEP RESOLUTION

WHEREAS, the Town of Harrisville (the “Issuer”) is a governmental body and political
subdivision of West Virginia;

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

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

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

WHEREAS, PURSUANT TO Chapter 13, Article 3, Section 5a, the MBC has
established fees for its services (the “MBC Fee™);

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

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on the Bonds, as set forth in Exhibit A, along
with the MBC Fee, shall be made to the MBC by electronic transfer by the State Treasurer form
the accounts set forth in Exhibit A in such form and at such directions as are provided by the
MBC.

2) Alan R. Haught and Ronda K. White are hereby authorized to sign and execute all
such documents as are necessary to facilitate the electronic transfer of the Bond debt service and

reserve fund payments. '

3) This resolution shall be effective immediately upon adoption.

Al Sttt

(Au'thorize(f/ Officer)

Adopted this gh day of July, 2014.
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X
JACKSONKELLY

ATTORNEYS AT LAW PLLC

500 LEE STREET EAST « SUITE 1600 « PO. BOX 553 « CHARLESTON, WEST VIRGINIA 25322 « TELEPHONE: 304-340-1000 « TELECOPIER: 304-340-1)30
www.jacksonkelly.com

4.1(A)

July 25,2014

Town of Harrisville
Harrisville, West Virginia

United States Department of Agriculture
Rural Utilities Service
Parkersburg, West Virginia

Re: The Town of Harrisville Water Revenue Bonds, Series 2014 A
(United States Department of Agriculture)

Ladies and Gentlemen:

We have served as bond counsel to the Town of Harrisville (“the Issuer”), a
municipal corporation, in connection with the issuance of its Water Revenue Bonds, Series 2014
A (United States Department of Agriculture), dated the date hereof (the “Bonds”).

We have examined certified copies of proceedings and other papers relating to the
issuance of the Bonds. The Bonds are issued in the principal amount of $538,000, in the form of
one bond, bearing interest from the date hereof, on the amount advanced thereunder, at the rate
of 2.75% per annum.

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 8, Article
19 of the Code of West Virginia, 1931, as amended (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 waterworks system of the Issuer (the “Project”) and (ii) paying
certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act and a Bond
Ordinance duly adopted by the Issuer on June 17, 2014, enacted and effective July 8, 2014, as
supplemented by a Supplemental Resolution duly adopted by the Issuer on July 8, 2014
(collectively, the “Ordinance”), pursuant to and under which Act and Ordinance the Bonds are
authorized and issued. All capitalized terms used herein and not otherwise defined herein shall
have the same meaning set forth in the Ordinance 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 presently existing municipal corporation

{C2686922.1}

Charfeston, WV e Clarksburg, WV « Martinsburg, WV « Morgantown, WV ¢ Wheeling, WV
Denver, CO ¢ Evansville, IN » Lexington, KY « Akron, OH ¢ Pittsburgh, PA « Washington, DC



Town of Harrisville

United States Department of Agriculture
July 25, 2014

Page 2

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 Ordinance and to issue
and sell the Bonds, all under the Act and other applicable provisions of law.

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

3. The Bonds have been duly authorized, issued, executed and delivered by
the Issuer to the Government and are valid, legally enforceable and binding special obligations of
the Issuer, payable from the Gross Revenues of the System and secured by a first lien on and
pledge of the Gross Revenues of the System on a parity with the Prior Bonds and the Series 2014
B Bonds, all as defined in the Ordinance, all in accordance with the terms of the Bonds and the
Ordinance.

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

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

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

St frdl Plic

JACKSON KELLY PLLC

{C2686922.1)



K
JACKSONKELLY.

ATTORNEYS AT LAW PLLC

500 LEE STREET EAST « SUITE 1600 « PO. BOX 553 « CHARLESTON, WEST VIRGINIA 25322 « TELEPHONE: 304-340- 1000 « TELECOPIER: 304-340-1130
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4.1(B)
July 25,2014
Town of Harrisville

Harrisville, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Re: Town of Harrisville Water Revenue Bonds, Series 2014 B
(West Virginia Infrastructure Fund)

Ladies and Gentlemen:

We have served as bond counsel to the Town of Harrisville (“the Issuer”), a municipal
corporation, in connection with the issuance of its Water Revenue Bonds, Series 2014 B (West
Virginia Infrastructure Fund), dated the date hereof (the “Bonds”).

We have examined certified copies of proceedings and other papers relating to the
authorization of (i) a loan agreement for the Bonds, dated July 25, 2014, including all schedules and
exhibits attached thereto (the “Loan Agreement”), by and between the Issuer and the West Virginia
Water Development Authority (the “Authority”), on behalf of the West Virginia Infrastructure and
Jobs Development Council (the “Council), and (ii) the Bonds to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are issued in the principal
amount of $290,000, in the form of one bond, registered to the Authority, bearing interest at a rate of
1% per annum with payments of principal of and interest on to be made quarterly on March 1,
June 1, September 1, and December 1 of each year, commencing December 1, 2015, 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 issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 8, Article 19
and Chapter 31, Article 15A of the Code of West Virginia, 1931, as amended (collectively, the
“Act”), for the purposes of (i) paying the costs of acquisition and construction of certain additions,
betterments and improvements to the existing public waterworks system of the Issuer (the “Project”);
and (ii) paying certain costs of issuance and related costs.

{C2686926.1}
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We have also examined the applicable provisions of the Act and a Bond Ordinance
duly adopted by the Issuer on June 17, 2014 enacted and effective July 8, 2014, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on July 8, 2014 (collectively, the “Ordinance”),
pursuant to and under which Act and Ordinance the Bonds are authorized and issued, and the Loan
Agreement is 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 Ordinance and the Loan
Agreement. All capitalized terms used herein and not otherwise defined herein shall have the same
meanings set forth in the Ordinance and in the Loan Agreement when used herein.

In connection with the issuance of the Bonds, the Issuer has executed a Certificate as
to Use of Proceeds, dated as of the date hereof (the “Certificate as to Use of Proceeds™), 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 the 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.

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 presently existing municipal corporation and
political subdivision of the State of West Virginia, with full power and authority to acquire and
construct the Project, to operate and maintain the System, to enact the Ordinance 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 and is a valid and binding special obligation of the Issuer, enforceable in accordance with
the terms thereof.

3. The Loan Agreement inures to the benefit of the Authority and the Council
and cannot be amended so as to affect adversely the rights of the Authority or the Council or
diminish the obligations of the Issuer without the written consent of the Authority and the Council.

4. The Issuer has legally and effectively enacted the Ordinance and adopted all
other necessary resolutions in connection with the issuance and sale of the Bonds. The Ordinance
constitutes a valid and binding obligation of the Issuer, enforceable against the Issuer in accordance
with its terms thereof and contains provisions and covenants substantially in the form of those set
forth in Section 4.1 of the Loan Agreement.

{C2686926.1)
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5. The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the
Issuer, payable from the Gross Revenues of the System and secured by a first lien on and pledge of
the Gross Revenues of the System, on a parity with respect to liens, pledge and source of and security
for payment with the Issuer’s Prior Bonds and Series 2014 A Bonds, as defined in the Ordinance, all
in accordance with the terms of the Bonds and the Ordinance.

6. The Bonds have not been issued on the basis that the interest thereon is or will
be excluded from the gross income of the owners thereof for federal income tax purposes. We
express no opinion regarding the excludability of such interest from the gross income of the owners

thereof for federal income tax purposes or other federal tax consequences arising with respect to the
Bonds.

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

No opinion is given herein as to the effect upon enforceability of the Bonds under any
applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors'

rights or in the exercise of judicial discretion or principles of equity in appropriate cases.

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

Very truly yours,

Vel et gric

JACKSON KELLY PLLC
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RODNEY C. WINDOM
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FACSIMILE (304) 643-2947

rwindom@zoominternet.net
July 25, 2014

Town of Harrisville
Harrisville, West Virginia

United States Department of Agriculture
Rural Utilities Service
Cross Lanes, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Jackson Kelly PLLC
Charleston, West Virginia

Re:  Town of Harrisville Water Revenue Bonds, Series 2014 A
(United States Department of Agriculture)
Water Revenue Bonds, Series 2014 B
(West Virginia Infrastructure Fund)

Ladies and Gentlemen:

I am counsel to the Town of Harrisville in Ritchie County, West Virginia (the
“Issuer”). As such counsel, I have examined copies of the approving opinion of Jackson Kelly
PLLC, as bond counsel, relating to the above-captioned bonds of the Issuer (the “Bonds”),the
Letter of Conditions dated August 2, 2013, and all amendments thereto, from the United States
of America, United States Department of Agriculture, Rural Utilities Service (the
“Government”), a Bond Ordinance duly adopted by the Issuer on June 17, 2014, enacted and
effective July 8, 2014, as supplemented by a Supplemental Resolution duly adopted by the Issuer
on July 8, 2014, (collectively, the “Ordinance”), a loan agreement, including all schedules and
exhibits attached thereto (collectively, the “Loan Agreement”), between the Issuer and the West
Virginia Water Development Authority (the “Authority”) on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council”) and other documents relating to
the Bonds and the Issuer. All capitalized terms used herein and not otherwise defined herein
shall have the same meanings set forth in the Ordinance when used herein.
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I am of the opinion that:

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

2. The members and officers of the Council of the Issuer have been duly,
lawfully and properly elected or appointed, as applicable, have taken the requisite oaths, and are
authorized to act in their respective capacities on behalf of the Issuer.

3. The Ordinance has been duly adopted and enacted by the Issuer and is in
full force and effect. :
4, The Loan Agreement has been duly authorized, executed and delivered by

the Issuer and, assuming due authorization, execution and delivery by the Authority, constitutes a
valid and binding agreement of the Issuer enforceable in accordance with its terms.

5. The execution and delivery of the Bonds and the consummation of the
transactions contemplated by the Bonds and the Ordinance, 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 or default under any ordinance, order, resolution, agreement or other document
to which the Issuer is a party or by which the Issuer or its properties are bound or any existing
law, regulation, rule, order or decree to which the Issuer is subject.

6. The Issuer has received all permits, licenses, approvals, consents,
exemptions, orders, certificates and authorizations necessary for the creation and existence of the
Issuer, the issuance of the Bonds, the acquisition and construction of the Project, the operation of
the System and the imposition of rates and charges, including, without limitation, all requisite
permits, approvals, orders and certificates from the West Virginia Bureau for Public Health and
the Public Service Commission of West Virginia (the “PSC”). The Issuer has taken all actions
required for the imposition of such rates and charges, including, without limitation, the
enactment of an ordinance prescribing such rates and charges. The Issuer has received the
Recommended Decision of the Administrative Law Judge entered on June 16, 2014, as made
final by the PSC on July 6, 2014, in Case No. 14-0368-W-CN, among other things, granting to
the Issuer a certificate of public convenience and necessity for the Project and approving the
financing for the Project. The time for appeal of such order has expired prior to the date hereof.
Such orders remain in full force and effect.
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7. 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 and the Ordinance, the acquisition and construction
of the Project, the operation of the System, the validity of the Bonds or the collection or pledge
of the Gross Revenues for the payment of the Bonds.

8. All successful bidders have made the 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 interest of the Issuer; (3) have
been executed by duly authorized representatives of the proper parties; (4) meet the requirements
of the Act and the Ordinance; and (5) all such documents constitute valid and legally binding
obligations of the parties thereto in accordance with the terms, conditions and provisions thereof.

9. The contractors have been required to provide affidavits from all
contractors and subcontractors indicating that each contractor and subcontractor have a drug free
workplace policy pursuant to Chapter 21, Article 1D of the West Virginia Code of 1931, as
amended. The contractor has submitted a plan to implement the drug free workplace policy prior
to the awarding of the contract pursuant to Chapter 21, Article 1D of the West Virginia Code of
1931, as amended.

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

Sincerely yours,

RCW/
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