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THE CITY OF HUNTINGTON

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS FOR THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE CITY OF HUNTINGTON AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE CITY OF
NOT MORE THAN $3,000,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 2000
(WEST VIRGINIA SRF PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS:
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS:
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF
HUNTINGTON: '

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section {.01. Authority for this Ordinance. This Ordinance (together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is enacted pursuant to the provisions of Chapter 16, Article 13 and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and other applicable provisions of law.

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

A.  The City of Huntington (the "Issuer”) is a municipal corporation and
politicat subdivision of the State of West Virginia in Cabell and Wayne Counties of said State.
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B.  The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain additions, betterments and
improvements for the existing public sewerage system of the Issuer, consisting of a
supervisory control and data acquisition (SCADA) system for regulating wastewater flows
at pumping stations, together with other miscellaneous additions and all appurtenant facilities
(collectively, the "Project"), which constitute properties for the collection and transportation
of liquid or solid wastes, sewage or industrial wastes (the existing public sewerage system of
the Issuer, the Project and any further additions, betterments and improvements thereto are
herein called the "System"), in accordance with the plans and specifications prepared by the
Consulting Engineers, which plans and specifications have heretofore been filed with the
Issuer,

C.  The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the "Authority"), in connection with the
West Virginia Water Pollution Control Revolving Fund program (the "SRF Program"),
pursuant to the Act, in order to take advantage of the favorable terms available to the Issuer
under the SRF Program.

-D. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 2000 (West Virginia SRF Program), in one or more series, in the total aggregate
principal amount of not more than $3,000,000 (the "Series 2000 Bonds"), initially to be
represented by a single bond, for each series, to permanently finance a portion of 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 and -
eligible under the SRF Program; interest upon the Series 2000 Bonds prior to and during
acquisition. or construction and for a period not exceeding 6 months after completion of
acquisition and construction of the Project; amounts which may be deposited in the
Series 2000 Bonds Reserve Account (as hereinafter defined); engineering and le gal expenses;
expenses for estimates of costs and revenues, expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees and expenses of the Authority,
including the SRF Administrative Fee (as hereinafter defined), discount, initial fees for the
services of registrars, paying agents, depositories or trustees or other costs in connection with
the sale of the Series 2000 Bonds and such other expenses as may be necessary or incidental
to the financing herein authorized, the acquisition or construction of the Project and the
placing of same in operation, and the performance of the things herein required or permitted,
in connection with any thereof, provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Series 2000 Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs
of the Project, as hereinafter defined.
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E. The period of usefulness of the System after completion of the Project is not
less than 25 years.

F. It is in the best interests of the Issuer that its Series 2000 Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement or loan agreements,
(the "Loan Agreement"”) by and among the Issuer, the Authority and the West Virginia
Division of Environmental Protection, a division of the West Virginia Bureau of Environment
(the "DEP"), in form satisfactory to the Issuer, the Authority and the DEP, to be approved
hereby if not previously approved by resolution of the Issuer.

G.  There are outstanding obligations of the Issuer which will rank on parity
with the Series 2000 Bonds as to liens, pledge, source of and security for payment, being the
Issuer's Sewerage System Refunding Revenue Bonds, Series 1993, dated November 1, 1993,
issued in the original aggregate principal amount of $7,100,000, the Sewer Revenue Bonds,
Series 1997 (West Virginia SRF Program), dated November 25, 1997, issued in the original
aggregate principal amount of $3,039,895, and the Sewer Revenue Bonds, Series 1999 (West
Virginia SRF Program), dated June 22, 1999, issued in the original aggregate principal
amount of $2,083,550 (collectively, the "Prior Bonds™).

The Series 2000 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 2000 Bonds, the [ssuer will obtain (i) a certificate of an
Independent Accountant stating that the parity tests of the Prior Bonds are met, and (i1) where
required, the written consent of the holders of the Prior Bonds to the issuance of the
Series 2000 Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there are
no outstanding bonds or obligations of the Issuer which are secured by revenues or assets of
the System. ?

H.  The estimated revenues to be derived in each year after completion of the
Project from the operation of the System will be sufficient to pay all costs of operation and
maintenance of the System, the principal of and interest on the Prior Bonds and the
Series 2000 Bonds and to make payments into all funds and accounts and other payments
provided for herein.

I. The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the System and issuance of the Series 2000 Bonds, or will have so
complied prior to issuance of any thereof, including, among other things, the approval of the
Project and the financing thereof by the West Virginia Infrastructure and Jobs Development
Council and the obtaining of a Certificate of Public Convenience and Necessity from the
Public Service Commission of West Virginia by final order, the time for rehearing and appeal
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of which will either have expired prior to the issuance of the Series 2000 Bonds or such final
order will not be subject to appeal.

I. The Issuer is a governmental unit which has general taxing powers to
finance operations of or facilities of the nature of the Project and the System; 95% or more
of the Net Proceeds of the Series 2000 Bonds are to be used for local governmental activities
of the Issuer (or of a governmental unit the jurisdiction of which is entirely within the
jurisdiction of the Issuer); and the Issuer, all subordinate entities, all entities which issue
obligations on behalf of the Issuer, and all entities formed or, to the extent provided under
Section 148 of the Code, herein defined, avajled of, to avoid the purposes of
Section 148(f)(4)(D) of the Code and all other entities benefitting thereby reasonably expect
to issue less than $5,000,000 aggregate principal amount of tax-exempt obligations (other
than private activity bonds) during the calendar year in which the Series 2000 Bonds are to
be issued.

K. Pursuant to the Act, the Issuer has heretofore established a Sanitary
Board, and the Sanitary Board has petitioned the Council to issue the Series 2000 Bonds for
the purposes set forth herein.

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

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2000 Bonds by the Registered Owners of the same from time to
time, this Bond Legislation shall be deemed to be and shall constitute a contract between the
Issuer and such Bondholders, and the covenants and agreements herein set forth to be
performed by the Issuer shall be for the equal benefit, protection and security of the
Bondholders of any and all of such Series 2000 Bonds, all which shall be of equal rank and
without preference, priority or distinction between any one Bond and any other Bonds and
by reason of priority of issuance or otherwise, except as expressly provided therein and
herein,

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

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

. "Authority " means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2000 Bonds, or any
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other agency, board or department of the State that succeeds to the functions of the Authority.

~"Authorized Officer” means the Mayor of the Issuer, or any other officer of the
Issuer specifically designated by resolution of the Governing Body.

"Board” means the Sanitary Board of the Issuer.

‘ "Bond Construction Trust Fund" means the Bond Construction Trust Fund
established by Section 5.01 hereof.

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

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

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

"Bonds" means, collectively, the Series 2000 Bonds, the Prior Bonds, and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another ordinance of the Issuer.

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

"Closing Date" means the date upon which there is an exchange of the
Sertes 2000 Bonds for all or a portion of the proceeds of the Series 2000 Bonds from the
Authority and the DEP,

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

"Commission"” means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.
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"Completion Date" means the completion date of the Project, as defined in the
SRF Regulations.

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

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

"Council” means the Council of the Issuer or any other governing body of the
Issuer that succeeds to the functions of the Council as presently constituted.

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, or any other agency, board or
department of the State that succeeds to the functions of the DEP.

"Depository Bank” means the bank designated as such in the Supplemental
Resolution, and its successors and assigns.

"Depreciation Fund"” means the Depreciation Fund established by the Prior
Ordinances and continued hereby.

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

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

"Governing Body" means the Council of the Issuer.

. "Government Obligations” means direct and general obligations of the
United States of America (including obligations issued or held in book-entry form on the
books of the Department of the Treasury), or obligations that are unconditionally guaranteed
as to principal and interest by the United States of America, including (in the case of direct
and general obligations of the United States of America) evidences of ownership of
proportionate interests in future interest and principal payments of such obligations; provided
that, investments in such proportionate interests shall be limited to circumstances wherein
(a) a bank or trust company acts as custodian and holds the underlying United States
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obligations; (b) the owner of the investment is the rea} party in interest and has the right to
proceed directly and individually against the obligor of the underlying United States
obligations; and (c) the underlying United States obligations are held in a special account
separate from the custodian's general assets, and are not available to satisfy any claim of the
custodian, any person claiming through the custodian, or any person to whom the custodian
may be obligated.

"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, and inciudes any proceeds from the sale or other disposition of capital
assets, but does not include any increase in the value of capital assets (including Qualified
Investments),

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

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

"Investment Property" means:

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

(C) any annuity contract,
(D) any investment-type property, or

(E) 1in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of the
Issuer and which is not acquired to implement a court ordered or approved housing
desegregation plan.

Except as provided in the following sentence, the term "Investment Property”
does not include any tax-exempt bond. With respect to an issue other than an issue a part of
which is a specified private activity bond (as defined in section 57(a)(5)C) of the Code), the
term "Investment Property" includes a specified private activity bond (as so defined).
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"Issuer” means The City of Huntington, a municipal corporation and political
subdivision of the State of West Virginia, in Cabell and Wayne Counties, West Virginia, and,
unless the context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into among the Authority, the DEP and the Issuer, providing for the purchase of the
Series 2000 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.

"Maximum Annual Debt Service" means, at the time of computation, the
greatest amount of Debt Service required to be paid on the Bonds for the then current or any
succeeding Bond Year.

"Mayor" means the Mayor of the Issuer.

"Net Proceeds” means the face amount of the Series 2000 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 2000 Bonds Reserve Account. For purposes of the Private Business
Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting
from the investment of proceeds of the Series 2000 Bonds, without regard to whether or not
such investment is made in tax-exempt obligations.

"Net Revenues” means Gross Revenues less Operating Expenses,

"Nonpurpose Investment” means any Investment Property as defined in Section
148(b) of the Code, that is not a purpose investment.

"Operating Expenses” unless qualified, means the current expenses, paid or
accrued, of repair, operation and maintenance 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 of any project relating to the
acquisition or construction of additions, betterments or improvements for the Systemy),
supplies, labor, wages, the cost of materials and supplies used for current operations, the SRF
Administrative Fee, fees and expenses of fiscal agents and of the Depository Bank, Registrar
and Paying Agent or Paying Agents, payments to pension or retirement funds, taxes and such
other reasonable operating costs and expenses as should normally and 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 any decrease in the value of capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting periods.
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"Outstanding” when used with reference to Bonds or Prior Bonds and as of any
particular date, describes all Bonds or Prior Bonds theretofore and thereupon being
authenticated and delivered except (i) any Bond or Prior Bond cancelled by the Bond
Registrar or Registrar for Prior Bonds, at or prior to said date: (iiy any Bond or Prior Bonds,
for the payment of which moneys, equal to its principal amount and redemption premium,
if applicable, with interest to the date of maturity or redemption shall be in trust hereunder,
and set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed
to have been paid as provided in Article X hereof; (iv) any Prior Bond deemed to have been
paid; and (v) for purposes of consents or other action by a specified percentage of
Bondholders, or holders of Prior Bonds, any Bonds or Prior Bonds registered to the Issuer.

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

"Prior Bonds" means, collectively, the Issuer's Series 1993 Bonds, the
Series 1997 Bonds and the Series 1999 Bonds.

"Prior Ordinances” mearns, collectively, the ordinance of the Issuer enacted on
October 12, 1993, as supplemented by the supplemental resolution of the Issuer adopted
November 3, 1993, authorizing the Series 1993 Bonds, the ordinance of the Issuer enacted
on December 11, 1995, as supplemented by the supplemental resolution of the Issuer adopted
November 10, 1997, authorizing the Series 1997 Bonds and the ordinance of the Issuer
enacted on June 14, 1999, as supplemented by the supplemental resolution of the Issuer
adopted June 14, 1999,

"Private Business Use" means use (directly or indirectly) in a trade or business
carried on by any person other than a governmental unit; provided that, use as a member of
the general public shall not be taken into account.

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

1. (a)Direct obligations (other than an obligation subject to variation
in principal repayment) of the United States of America ("United States
Treasury Obligations"), (b) obligations fully and unconditionally guaranteed as
to timely payment of principal and interest by the United States of America,
(c) obligations fully and unconditionally guaranteed as to timely payment of
principal and interest by any agency or instrumentality of the United States of
America when such obligations are backed by the full faith and credit of the
United States of America, or (d) evidences of ownership of proportionate
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interests in future interest and principal payments on obligations described
above held by a bank or trust company as custodian, under which the owner of
the investment is the real party in interest and has the right to proceed directly
and individually against the obligor and the underlying government obligations
are not available to any person claiming through the custodian or to whom the
custodian may be obligated,

2. Federal Housing Administration debentures.

3. The listed obligations of government sponsored agencies which are
not backed by the full faith and credit of the United States of America:

-Federal Home Loan Mortgage Corporation (FHLMC)

Participation certificates (excluded are stripped mortgage securities

which are purchased at prices exceeding their principal amounts)
Senior Debt obligations

-Farm Credit Banks (formerly, Federal Land Banks, Federal
Intermediate Credit Banks and Banks for Cooperatives)
Consolidated system-wide bonds and notes

-Federal Home Loan Banks (FHL Banks)
Consolidated debt obligations

-Federal National Mortgage Association (FNMA)
Senior debt obligations

Mortgage-backed securities (excluded are stripped mortgage securities

which are purchased at prices exceeding their principal amounts)
-Student Loan Marketing Association (SLMA)

Senior debt obligations (excluded are securities that do not have a fixed
par value and/or whose terms do not promise a fixed dollar amount at

maturity or call date)

-Financing Corporation (FICO)
Debt obligations

-Resolution Funding Corporation (REFCORP)
Debt obligations

4, Unsecured certificates of deposit, time deposits, and bankers'
acceptances (having maturities of not more than 30 days) of any bank the
short-term obligations of which are rated ~A-1" or better by S&P.

5. Deposits the aggregate amount of which are fully insured by the

Federal Deposit Insurance Corporation (FDIC), in banks which have capital
and surplus of at least $5 million.
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6.  Commercial paper (having original maturities of not more than
270 days) rated *A-1+' by S&P and " Prime-1' by Moody's. _

7. Money market funds rated *AAm' or “AAm-G' by S&P, or
better.

8. “State Obligations," which means:

A.  Direct general obligations of any state of the United States of
America or any subdivision or agency thereof to which is pledged the full faith
and credit of a state the unsecured general obligation debt of which is rated
"A3" by Moody's and A" by S&P, or better, or any obligation fully and
unconditionally guaranteed by any state, subdivision or agency whose
unsecured general obligation debt is so rated.

B.  Direct general short-term obligations of any state agency or
subdivision or agency thereof described in (A) above and rated * A-1 4+ by S&P
and " Prime-1' by Moody's.

C.  Special Revenue Bonds (as defined in the United States
Bankruptcy Code) of any state, state agency or subdivision described in (A)
above and rated "AA' or better by S&P and A. 7 or better by
Moody's.

9. Pre-refunded municipal obligations rated "AAA" by Standard &
Poor's Corporation and "Aaa" by Moody's Investors Service meeting the
following requirements:

A.  the municipal obligations are (1) not subject to redemption prior
to maturity or (2) the trustee for the municipal obligations has been given
irrevocable instructions concerning their call and redemption and the issuer of
the municipal obligations has covenanted not to redeem such municipal
obligations other than as set forth in such instructions;

B. the municipal obligations are secured by cash or United States
Treasury Obligations which may be applied only to payment of the principal of,
interest and premium on such municipal obligations:

C.  the principal of and interest on the United States Treasury

Obligations (pius any cash in the escrow) has been verified by the report of
independent certified public accountants to be sufficient to pay in full all
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principal of, interest, and premium, if any, due and to become due on the
municipal obligations ("Verification");

D.  the cash or United States Treasury Obligations serving as security
for the municipal obligations are held by an escrow agent or trustee in trust for
owners of the municipal obligations;

E.  no substitution of a United States Treasury Obligation shall be
permitted except with another United States Treasury Obligation and upon
delivery of a new Verification; and

E. the cash or United States Treasury Obligations are not available
to satisfy any other claims, including those by or against the trustee or escrow
agent,

10.  Repurchase agreements:

A.  With any domestic bank the long term debt of which is rated 'AA '
or better by S&P (so long as an opinion is rendered that the repurchase
agreement is a "repurchase agreement" and a "qualified financial contract” as
defined in the Financial Institutions Reform, Recovery and Enforcement Act of
1989 ("FIRREA") and that such bank is subject to FIRREA), or any foreign
bank the long term debt of which is rated at least 'AA’ by S&P and 'AAA’ by
S&Pandatleast’ A. 'byMoody's; provided the term of such repurchase
agreement is for one year or less.

B. With (1) any broker-dealer with "retail customers” which has, or
the parent company of which has, long-term debt rated at least ' A. by
S&Pand ' A. ' by Moody's, which broker-dealer falls under the
Jurisdiction of the Securities Investors Protection Corporation (SIPC); or (2) any
other entity approved by Financial Security, provided that;

a. The market value of the collateral is maintained
(i) for United States Treasury Securities at the levels shown below
under "Collateral Levels for United States Treasury Obligations”
and (i) for other collateral, at levels acceptable to Financial
Security;

b. Failure to maintain the requisite collateral
percentage will require the Issuer to liquidate the collateral.
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c. The Issuer, the Paying Agent or a third party acting
solely as agent therefor (the "Holder of the Collateral™ has
possession of the collateral or the collateral has been transferred
to the Holder of the Collateral in accordance with applicable state
and federal laws (other than by means of entries on the
transferor’s books);

d. The repurchase agreement shall state and an opinion
of counsel shall be rendered that the Holder of the Collateral has
a perfected first priority security interest in the collateral, any
substituted collateral and all proceeds thereof (in the case of
bearer securities, this means the Holder of the Collateral is in
possession);

e. The transferor represents that the collateral is free
and clear of any third-party liens or claims;

f. An opinion is rendered that the repurchase
agreement is a "repurchase agreement” as defined in the
United States Bankruptcy Code and, if the provider is a bank, that
such bank is subject to FIRREA and the repurchase agreement is
a "qualified financial contract” as defined in FIRREA;

g There is or will be a written agreement governing
every repurchase transaction;

h. The Issuer represents that it has no knowledge of
any fraud involved in the repurchase transaction; and

i The Issuer receives the opinion of counsel (which
opinion shall be addressed to the Issuer and the Bond Insurer) that
such repurchase agreement is legal, valid, binding and
enforceable upon the provider in accordance with its terms.

11.  Investment agreements with (A) a domestic bank the long-term -
debt of which is rated at least 'AA' by S&P and ' A. ' by Moody's (so
long as an opinion is rendered that the bank is subject to FIRREA); or (B) a
foreign bank the long-term debt of which is rated 'AAA" by S&P and at least
" A. by Moody's, or at least ' A, 'by S&P and 'Aaa’ by
Moody's; provided, that, by the terms of the investment agreement:
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(1)  interest payments are to be made at times and in
amounts as necessary to pay debt service (or, if the investment
agreement is for the construction fund, construction draws) on the
Bonds; :

(2)  the invested funds are available for withdrawal
without penalty or premium, at any time upon not more than
seven days' prior notice (which notice may be amended or
withdrawn at any time prior to the specified withdrawal date);
provided that the Ordinance specifically requires the Issuer to give
notice in accordance with the terms of the investment agreement
so as to receive funds thereunder with no penalty or premium
paid;

(3) the investment agreement shall state that is the
unconditional and general obligation of, and is not subordinated
to any other obligation of, the provider thereof;

(4)  afixed guaranteed rate of interest is to be paid on
invested funds and all future deposits, if-any, required to be made
to restore the amount of such funds to the level specified under
the Ordinance;

(5)  the term of the investment agreement does not
exceed seven years or such longer term as shall be approved by
the Bond Insurer;

(6)  the Issuer receives the opinion of domestic counsel
(which opinion shall be addressed to the Issuer and the Bond
Insurer) that such investment agreement is legal, valid, binding
and enforceable upon the provider in accordance with its terms
and of foreign counsel (if applicable) in form and substance
acceptable;

(7)  the investment agreement shall provide that if during
its term

(a)  theprovider's rating by either S&P or Moody's falls
below ' A, 'or' A, ,'respectively, or, with respect
to a foreign bank, below the ratings of such provider at the
delivery date of the investment agreement, the provider must, at
the direction of the Issuer (who shall give such direction if so
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directed by the Bond Insurer), within 10 days of receipt of such
direction, either (i) collateralize the investment agreement by
delivering or transferring in accordance with applicable state and
federal laws (other than by means of entries on the provider's
books) to the Issuer, the Paying Agent or a third party acting
solely as agent therefor (the "Holder of the Collateral")
United States Treasury Obligations which are free and clear of
any third-party liens or claims at the Collateral Levels set forth
below; or (ii) repay the principal of and accrued but unpaid

“interest on the investment, and

(b)  the provider's rating by either Moody's or S&P is
withdrawn or suspended or falls below 'A,' or, with respect to a
foreignbank, below "AA"or" A, " by S&Por Moody's, as
appropriate, the provider must, at the direction of the Issuer (who
shall give such direction if so directed by the Bond Insurer),
within 10 days of receipt of such direction, repay the principal of
and accrued but unpaid interest on the investment, in either case
with no penalty or premium to the Issuer: and

(8)  The investment agreement shall state and an opinion
of counsel shall be rendered that the Holder of the Collateral has
a perfected first priority security interest in the collateral, any
substituted collateral and all proceeds thereof (in the case of
bearer securities, this means the Holder of the Collateral is in
possession);

(9)  the investment agreement must provide that if during
its term

(a)  the provider shall default in its payment obligations,
the provider's obligations under the investment agreement shall,
at the direction of the Issuer (who shall give such direction if so
directed by the Bond Insurer), be accelerated and amounts
invested and accrued but unpaid interest thereon shall be repaid
to the Issuer or Paying Agent, as appropriate, and

(b)  the provider shall become insolvent, not pay its
debts as they become due, be declared or petition to be declared
bankrupt, etc. ("event of insolvency"), the provider's obligations
shall automatically be accelerated and amounts invested and
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accrued but unpaid interest thereon shall be repaid to the Issuer
or Paying Agent, as appropriate.

(10) Any State-administered pool investment fund in
which the Issuer is statutorily permitted or required to invest,

(11) Subject to the prior written approval of the Bond
Insurer, such other obligations as shall be permitted to be legal
investments of the Issuer by the laws of the State.

COLLATERAL LEVELS FOR UNITED STATES TREASURY OBLIGATIONS

Remaining maturity
1 year 5 years 10 years 15 years 30 years
or less or less or less or less - or less

Frequency. of valuation

Daily 102 105 106 108 114
Weekly 103 111 112 114 120
Monthly 105 117 120 125 133
Quarterly 107 120 130 133 140

VALUATION REQUIREMENTS:

(1)

(2)

(3

CL623827.3

On each valuation date the Issuer, the Paying Agent, or the custodian who shall
confirm to the Issuer and the Paying Agent, shall, at the cost of the provider, value the
market value (exclusive of accrued interest) of the collateral, which market value will
be an amount equal to the requisite collateral percentage times the principal amount
of the investment and unpaid accrued interest thereon that is being secured:

In the event the collateral level is below its collateral percentage on a valuation date,
such percentage shall be restored within the following restoration periods: one
business day for daily valuations, two business days for weekly and monthly
valuations, and one month for quarterly valuations. [The use of different restoration
periods affect the requisite collateral percentage.];

The Issuer shall terminate the repurchase agreement or investment agreement, as
appropriate, upon a failure to maintain the requisite collateral percentage after the
restoration period and, if not paid by the counterparty in federal funds against transfer
of the collateral, liguidate the collateral.
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() The prior written consent of the Bond Insurer shall
be a condition precedent to the deposit of any credit instrument
provided in lieu of a cash deposit into the Reserve Account.

"Registered Owner," "Bondholder,” "Holder" or any similar term means
whenever used herein with respect {0 an outstanding Bond or Bonds, the person in whose
name such Bond is registered,

"Registrar” means the Bond Registrar.

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

"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Prior Bonds and the Series 2000 Bonds.

"Reserve Account Requirement" means, collectively, the respective amounts
required to be on deposit in any reserve account for the Bonds.

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

"Series 1993 Bonds" means the Issuer's Sewerage System Refunding Revenue
Bonds, Series 1993, dated November 1, 1993, issued in the original aggregate principal
amount of $7,100,000,

"Series 1997 Bonds" means the Issuer’s Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program), dated November 25, 1997, issued in the original aggregate
principal amount of $3,039,895.

"Series 1999 Bonds" means the Issuer’'s Sewer Revenue Bonds, Series 1999
(West Virginia SRF Program), dated June 22, 1999, issued in the original aggregate principal
amount of $2,083,550.

"Series 2000 Bonds" means the Sewer Revenue Bonds, Series 2000
(West Virginia SRF Program), of the Issuer, authorized to be issued in one or more series
by this Bond Legisiation.

"Series 2000 Bonds Reserve Account” means the Series 2000 Bonds Reserve
Account established in the Series 2000 Bonds Sinking Fund pursuant to Section 5.02 hereof.

CL623827.3
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"Series 2000 Bonds Reserve Account Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2000 Bonds in the then current or any succeeding year,

"Series 2000 Bonds Sinking Fund " means the Series 2000 Bonds Sinking Fund
established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective sinking fund established for
the Prior Bonds and the Series 2000 Bonds. '

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

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

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

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,"
refers specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2000 Bonds; provided, that any matter intended by this Ordinance to be included in
the Supplemental Resolution with respect to the Series 2000 Bonds, and not so included may
be included in another Supplemental Resolution.

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

"System" means, collectively, the complete existing municipal sewage treatment
and collection system of the Issuer, as presently existing in its entirety or any integral part
thereof, and shall include the Project and any additions, betterments and improvements
thereto hereafter acquired or constructed for the System from any sources whatsoever, both
within and without the Issuer. ‘
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"Tap Fees" means the fees, if any, paid by prospective customers of the System
in order to commect thereto.

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

CL623827.3
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 ARTICLE QI

AUTHORIZATION OF .ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized the acquisition and construction of the Project, at an
estimated cost of $3,000,000, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Series 2000 Bonds hereby authorized shall be applied as provided
in Article VI hereof. The Issuer has received or will receive bids and will enter into contracts
for the acquisition and construction of the Project, compatible with the financing plan
submitted to the SRF Program. The cost of the Project is estimated not to exceed
$3,000,000, all of which will be obtained from proceeds of the Series 2000 Bonds.
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ARTICLE III

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2000 Bonds, funding a reserve account for the Series 2000 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 2000 Bonds and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be and hereby are authorized to be issued the
negotiable Series 2000 Bonds of the Issuer. The Series 2000 Bonds may be issued in one or
more series, each series to be issued as a single bond, designated "Sewer Revenue Bonds,
Series 2000 (West Virginia SRF Program)”, with appropriate alphabetical designation, in the
principal amount of not more than $3,000,000, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 2000 Bonds
remaining after funding of the Series 2000 Bonds Reserve Account (if funded from Bond
proceeds) and capitalization of interest, if any, shall be deposited in or credited to the Bond
Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 2000 Bonds shall be issued in
such principal amounts; shall bear interest at such rate or rates, not exceeding the then legal
maximum, payable quarterly on such dates; shall mature on such dates and in such armounts;
and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The Series 2000
Bonds shall be payable as to principal at the office of the Paying Agent, in any coin or
currency which, on the dates of payment of principal is legal tender for the payment of public
or private debts under the laws of the United States of America. Interest on the Series 2000
Bonds shall be paid by check or draft of the Paying Agent or its agent, mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually -agreeable so long as the Authority is the
Registered Owner thereof,

Unless otherwise provided by the Supplemental Resolution, the Series 2000
Bonds shall initially be issued in the form of a single bond for each series, fully registered
to the Authority, with a record of advances and a debt service schedule attached, representing -
the aggregate principal amount of the Series 2000 Bonds, and shall mature in principal
installments, all as provided in the Supplemental Resolution. The Series 2000 Bonds shall
be exchangeable at the option and expense of the Registered Owner for another fully
registered Bond or Bonds of the same series in aggregate principal amount equal to the
amount of said Bonds then Outstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of
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said Bonds; provided, that the Authority shall not be obligated to pay any expenses of such
exchange.

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

Section 3.03. Execution of Bonds. The Series 2000 Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the City Clerk. Incase any one or more of the
officers who shall have signed or sealed the Series 2000 Bonds shall cease to be such officer
of the Issuer before the Series 2000 Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 2000 Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or may
not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2000 Bond shall
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 hereof shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 2000 Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder.

Section 3.03. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2000 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2000 Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.
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So long as the Series 2000 Bonds remain outstanding, the Issuer, through the
Bond Registrar or its agent, shall keep and maintain books for the registration and transfer
of such Bonds. |

The registered Series 2000 Bonds shall be transferable only upon the books of
the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2000 Bonds or
transferring the registered Series 2000 Bonds are exercised, all Series 2000 Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 2000 Bonds
surrendered in any such exchanges or transfers shall forthwith be cancelled by the Bond
Registrar. For every such exchange or transfer of Series 2000 Bonds, the Bond Registrar
may make a charge sufficient to reimburse it for any tax, fee or other governmental charge
required to be paid with respect to such exchange or transfer and the cost of preparing each
new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 2000 Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2000 Bonds or, in the case of any proposed redemption of
Series 2000 Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Series 2000 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond
shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may
pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrender thereof.

Section 3.07. Bonds not 1o be Indebtedness of the Issuer. The Series 2000
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
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from the Net Revenues derived from the operation of the System as herein provided. No
holder or holders of the Series 2000 Bonds shall ever have the right to compel the exercise
of the taxing power of the Issuer to pay the Series 2000 Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Pgsition with
respect to Prior Bonds. The payment of the debt service on the Series 2000 Bonds shall be
secured by a first lien on the Net Revenues derived from the System, on a parity with the lien
on the Net Revenues in favor of the Holders of the Prior Bonds. The Net Revenues in an
amount sufficient to pay the principal of and interest on and other payments for the Prior
Bonds and the Series 2000 Bonds and to make all other payments hereinafter set forth, are

hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shafl execute and deliver the
Series 2000 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2000 Bonds to the original purchasers upon receipt of the documents
set forth below:

A. If other than the Authority, a list of the names in
which the Series 2000 Bonds are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require:

B. A request and authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 2000 Bonds to the original
purchasers; ‘

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

D. . Anexecuted copy of the Loan Agreement; and

E. The unquaiiﬁed approving opinion of bond counsel
on the Series 2000 Bonds.

Section 3.10. Form of Bonds. The text of the Series 2000 Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplernental
Resolution adopted prior to the issnance thereof: )
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF HUNTINGTON
SEWER REVENUE BOND,’

‘ SERIES 2000
(WEST VIRGINIA SRF PROGRAM)

No. R- $

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
HUNTINGTON, a municipal corporation and political subdivision of the State of
West Virginia in Cabell and Wayne Counties 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

_ i, , as set forth on the "Debt Service Schedule" attached as
EXHIBIT B hereto and incorporated herein by reference, with interest on each installment
at the rate per annum set forth on said EXHIBIT B. The interest and the SRE Administrative
Fee (as defined in the hereinafter described Bond Legislation) shall be payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing

1, , as set forth on EXHIBIT B attached hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").
The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the “Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof.
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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
Division of Environmental Protection (the "DEP), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated , 200

This Bond is issued (i) to pay the costs of acquisition and construction of certain
additions, betterments and improvements to the existing public sewerage system of the Issuer
(the "Project"); (ii) to fund a reserve account for the Bonds of this Series (the "Bonds"); and
(iif) to pay certain costs of issuance of the Bonds and related costs. The existing public
sewerage system of the Issuer, the Project, and any further additions, betterments or
improvements thereto are herein called the “System." This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13 and Chapter 22C, Article 2 of the West Virginia
Code of 1931, as amended (collectively, the "Act"), a Bond Ordinance duly enacted by the
1ssuer on » 200___, and a Supplemental Resobution duly adopted by the Issuer
on __» 200___ (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 SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 1993, DATED NOVEMBER 1, 1993, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $7,100,000 (THE "SERIES 1993 BONDS"),
SEWER REVENUE BONDS, SERIES 1997 (WEST VIRGINIA SRF PROGRAM), DATED
NOVEMBER 25, 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $3,039,895 (THE "SERIES 1997 BONDS"), AND SEWER REVENUE
BONDS, SERIES 1999 (WEST VIRGINIA SRF PROGRAM), DATED JUNE 22, 1999,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $2,083,550 (THE
"SERIES 1999 BONDS"). THE SERIES 1993 BONDS, THE SERIES 1997 BONDS AND
THE SERIES 1999 BONDS ARE HEREINAFTER COLLECTIVELY REFERRED TO AS
THE "PRIOR BONDS".

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legistation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Prior Bonds, and from
moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
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"Series 2000 Bonds Reserve Account"), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and which shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or stafutory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the interest hereon, except from said special fund provided
from the Net Revenues, the moneys in the Series 2000 Bonds Reserve Account and
unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 120% of the
maximum amount payable in any year for principal of and interest on the Bonds and all other
obligations secured by a lien on or payable from such revenues prior to or on a parity with
the Bonds, including the Prior Bonds, so long as the Series 1993 Bonds are outstanding, and
thereafter, 115% of such amount; provided however, that, if the Series 1993 Bonds are no
longer outstanding and so long as there exists in the Series 2000 Bonds Reserve Account an
amount at least equal to the maximum amount of principal and interest which will become
due on the Bonds in the then current or any succeeding year, and in the reserve accounts
established for any other obligations outstanding prior to or on a parity with the Bonds, an
amount at least equal to the requirement therefor, such percentage may be reduced to 110%.
The Issuer has entered into certain further covenants with the registered owners of the Bonds
for the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

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

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance described in the Bond Legislation, and there shall be and hereby is created and
granted a lien upon such moneys, until so applied, in favor of the registered owner of this
Bond.
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IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest on this Bond.

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

IN WITNESS WHEREOQF, THE CITY OF HUNTINGTON has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by

its City Clerk, and has caused this Bond to be dated , 200 .
[SEAL]
Mayor
ATTEST:
City Clerk
CL623827.3
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 Bonds described in the withih»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: , 200

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE ' AMOUNT

(n$ (19 $
2 8 200§
3y . $ 2§
CYT 22) $
5 _$ (23) $
© § 24y §
3 (25) %
& . $ (260§
@ 3 27§
a0 $ (28) $

an § (290 8
(12) § (30 $
13 % 3N 3
(14 $ (32) $
(15 .3 (33 §
a6y S (34) 3
an_$ (351 $.
(18) § (36) $
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

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

_ Dated: B ,

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 2000 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. The Loan Agreement, including all schedules
and exhibits attached thereto, is hereby approved. If not so authorized by previous ordinance
or resolution, the Mayor is specifically authorized and directed to execute the Loan
Agreement in the form attached hereto as "Exhibit A" and made a part hereof, and the City
Clerk is directed to affix the seal of the Issuer, attest the same and deliver the Loan
Agreement to the Authority, and any such prior execution and delivery is hereby authorized,

approved, ratified and confirmed.

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

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

from each other:
(1) Revenue Fund (established by the Prior Ordinances);

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

(3)  Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Ordinances) and shall be held by the Comumission, separate and apart

from all other funds or accounts of the Commission or the Issuer and from cach other:

(1)  Series 1993 Bonds Sinking Fund (established by the
Prior Ordinances};

(2)  Within the Series 1993 Bonds Sinking Fund, the
Series 1993 Bonds Reserve Account (established by the Prior
Qrdinances);

(3)  Within the Series 1993 Bonds Sinking Fund, the
Series 1993 Bonds Redemption Account (established by the Prior
Ordinances);

(4)  Series 1997 Bonds Sinking Fund (established by the
Prior Ordinances);

(5)  Within the Series 1997 Bonds Sinking Fund, the
Series 1997 Bonds Reserve Account (established by the Prior
Ordinances);
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(6)  Series 1999 Bonds Sinking Fund (established by the
Prior Ordinance);

(7) ~ Within the Series 1999 Bonds Sinking Fund, the
Series 1999 Bonds Reserve Account (established by the Prior
Ordinance);

(8  Series 2000 Bonds Sinking Fund; and

(9)  Within the Series 2000 Bonds Sinking Fund, the
Series 2000 Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross

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

CL623827.3

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

(2)  The Issuer shallnext, on the first day of each month, transfer from
the Revenue Fund and simultaneously remit to the Commission (i) for deposit
in the Series 1993 Bonds Sinking Fund, the amount required by the Prior
Ordinances to pziy the interest on the Series 1993 Bonds; (i) for deposit in the
Series 1997 Bonds Sinking Fund, the amount required by the Prior Ordinances
to pay the interest on the Series 1997 Bonds; (iii) for deposit in the Series 1999
Bonds Sinking Fund, the amount required by the Prior Ordinances to pay the
interest on the Series 1999 Bonds; and (iv) commencing 3 months prior to the
first date of payment of interest on the Series 2000 Bonds for which interest has
not been capitalized or as required in the Loan Agreement, for deposit in the
Series 2000 Bonds Sinking Fund, an amount equal to 1/3rd of the amount of
interest which will become due on the Series 2000 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 2000 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.

36



CL623827.3

(3)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simuitaneously remit to the Commission (1) for deposit
in the Series 1993 Bonds Sinking Fund, the amount required by the Prior
Ordinances to pay the principal of the Series 1993 Bonds: (ii) for deposit in the
Series 1997 Bonds Sinking Fund, the amount required by the Prior Ordinances
to pay the principal on the Series 1997 Bonds; (iii) for deposit in the Series
1999 Bonds Sinking Fund, the amount required by the Prior Ordinances to pay
the principal of the Series 1999 Bonds; and (iv) commencing 3 months prior to
the first date of payment of principal of the Series 2000 Bonds, for deposit in
the Series 2000 Bonds Sinking Fund, an amount equal to 1/3rd of the amount
of principal which will mature and become due on the Series 2000 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 2000
Bonds Sinking Fund and the next quarterly principal payment date is less than
3 months, then such monthly payments shall be increased proportionately to
provide, 1 month prior to the next quarterly principal payment date, the
required amount of principal coming due on such date.

(4)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously remit to the Cormmission (1) for deposit
in the Series 1993 Bonds Reserve Account, the amount required by the Prior
Ordinances; (ii) for deposit in the Series 1997 Bonds Reserve Account, the
amount required by the Prior Ordinances; (iii) for deposit in the Series 1999
Bonds Reserve Account, the amount required by the Prior Ordinances; and
(iv) commencing 3 months prior to the first date of payment of principal of the
Series 2000 Bonds, if not fully funded upon issuance of the Series 2000 Bonds,

- for deposit in the Series 2000 Bonds Reserve Account, an amount equal to

1/120th of the Series 2000 Bonds Reserve Account Requirement; provided that,
no further payments shall be made into the Series 2000 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 2000 Bonds Reserve Account
Requirement.

3 Thereafter, from the moneys remaining in the Revenue Fund, the
Issuer shall next, on the first day of each month, as previously set forth in the
Prior Ordinances and not in addition thereto, transfer from the Revenue Fund
to the Depreciation Fund, an amount equal to not less than 2 1/2% of the Gross
Revenues each month, exclusive of any payments for account of the Reserve
Accounts.
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Withdrawals and disbursements may be made by the Issuer from the
Depreciation Fund only for the following purposes and in the following order
of priority:

(a)  Tomake up any deficiency in the Reserve Accounts
(so that the amount on deposit therein is at least equal to the
Reserve Account Requirement), or to reimburse in whole or in
part any issuer of a reserve account letter of credit in the event of
a draw thereon;

(b}  For the payment of the principal (including the
principal amount to be paid under the mandatory redemption
schedules) of or interest on the Bonds, but only in the event that
at the time of such withdrawal there are not sufficient funds for
such purpose in the Sinking Funds (excluding the Reserve
Accounts);

{c)  For the payment of the reasonable costs of land and
depreciable remewals, repairs, extensions, improvements and
additions to the System;

(d)  Uponresolution of the Board and the Issuer, Mmoneys
in the Depreciation Fund in excess of $1,000,000 may be used for
optional redemption or for purchase of Bonds. In the event of
purchase of Bonds, the Issuer may direct the purchase of Bonds
offered for sale at the lowest price below the redemption price of
such Bonds.

(6)  The Issuer may next, each month, after making the above required
transfers of moneys from the Revenue Fund, apply any remaining Net
Revenues to payment of debt service on subordinate bonds, notes, certificates
or obligations of the System. Any excess of moneys then remaining in the
Revenue Fund may be used for any lawful purpose of the System.

(7)  If on any monthly payment date the revenues of the System are
insufficient to make the required deposits in any of the funds as hereinabove
provided, the deficiency shall be made up on the next ensuing payment dates
by payments in addition to the payments which are otherwise required to be
made into the funds on such ensuring payment dites.

Moneys in the Series 2000 Bonds Sinking Fund shall be used only for the

. purposes of paying principal of and interest on the Series 2000 Bonds as the same shall
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become due. Moneys in the Series 2000 Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 2000 Bonds as the same shall come
due, when other moneys in the Series 2000 Bonds Sinking Fund are insufficient therefor, and
for no other purpose. ‘

All investment earnings on moneys in the Series 2000 Bonds Sinking Fund and
the Series 2000 Bonds Reserve Account shall be returned, not less than once each year, by
the Commission to the Issuer, and such amounts shall, during construction of the Project, be
deposited in the Bond 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 2000 Bonds and then to the next ensuing principal
payment due thereon. '

The Issuer shall restore any withdrawals from the Reserve Accounts which have
the effect of reducing the assets therein below the Reserve Account Requirement, first, from
the Depreciation Fund, and then from the first Net Revenues available after all other required
payments to the Sinking Funds, including any deficiencies for prior payments have been
made in full; provided, that the Issuer shall not be required to restore such deficiency when
the aggregate amount of funds in the Sinking Funds, including the Reserve Accounts therein,
are at least equal to the aggregate amount of Bonds issued pursuant to the Prior Ordinances
and this Bond Legislation then Outstanding, plus the amount of interest due or thereafter to
become due on said Bonds then Outstanding.

As and when additional Bonds ranking on a parity with the Series 2000 Bonds
are issued, provision shall be made for additional payments into the respective sinking fund
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the appropriate reserve account in an
amount equal to the maximum amount of principal and interest which will become due in any
year for account of the Bonds of such series, including such additional Bonds.

The Issuer shall not be required to make any further payments into the
Series 2000 Bonds Sinking Fund or the Series 2000 Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2000 Bonds issued pursuant to this Bond Legislation then Outstanding and all interest
to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and
Series 2000 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 2000 Bonds Sinking Fund and the Series 2000 Bonds Reserve Account created
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hereunder, and ali amounts required for said accounts shall be remitted to the Commission
from the Revenue Fund by the Issuer at the times provided herein. All remittances made by
the Issuer to the Commission shall clearly identify the fund or account into which each
amount is to be deposited. If required by the Authority at anytime, the Issuer shall make the
necessary arrangements whereby required payments into said accounts shall be automatically
debited from the Revenue Fund and electronically transferred to the Comunission on the dates
required hereunder.

Moneys in the Series 2000 Bonds Sinking Fund and the Series 2000 Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2000 Bonds Sinking Fund and the Series 2000 Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2000 Bonds under the conditions and restrictions hereinafter set forth.

B. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the Series 2000
Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
this Bond Legislation. The Issuer shall also on the first day of each month (if the first day
is not a business day, then the first business day of each month) deposit with the Commission
the SRF Administrative Fee as set forth in the Loan Agreement.

C. The Issuer shall complete the "Monthly Payment Form, " a form of which
is attached to the Loan Agreement as Exhibit F, and submit a copy of said form along with
a copy of its payment check to the Authority by the Sth day of such calendar month.

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

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

F.  The Gross Revenues of the System shall only be used for purposes of the
System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of any or all of the Series 2000 Bonds,
the following amounts shall be first deducted and deposited in the order set forth below:

A.  Fromthe proceeds of the Series 2000 Bonds, there shall first be deposited
with the Commission in the Series 2000 Bonds Smking Fund, the amount, if any, set forth
in the Supplemental Resolution as capitalized interest; provided, that such amount may not
exceed the amount necessary to pay interest on the Series 2000 Bonds for the period
commencing on the date of issuance of the Series 2000 Bonds and ending 6 months after the
estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2000 Bonds, there shall be
deposited with the Commission in the Series 2000 Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding of the Series 2000 Bonds Reserve
Account, :

C.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 2000 Bonds, such moneys shall be deposited with the Depository Bank
in the Bond Construction Trust Fund and applied solely to payment of the costs of the Project
in the manner set forth in Section 6.02 hereof and, until so expended, are hereby pledged as
additional security for the Series 2000 Bonds.

D.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2000 Bonds shall be used to fund the Series 2000 Bonds Reserve Account, if not
funded upon issuance of the Series 2000 Bonds, in an amount not to exceed the Series 2000
Bonds Reserve Requirement; provided that, in no event shall more than 10% of the proceeds
of the Series 2000 Bonds be deposited in the Series 2000 Bonds Reserve Account.

Section 6.02. Disbursements From the Bond Construction Trust Fund.
On or before the Closing Date, the Issuer shall have delivered to the Authority and the DEP
a report listing the specific purposes for which the proceeds of the Series 2000 Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated monthly
draw schedule. Payments for Costs of the Project shall be made monthly.
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Except as provided in Section 6.01 hereof, disbursements from the Bond
Construction Trust Fund shall be made only after submission to, and approval from, the
Authority and the DEP of the following:

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

(2)  acertificate, signed by an Authorized Officer and the Consulting
Engineers, stating that:

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

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

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

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

Pending such application, moneys in the Bond Construction Trust Fund,
inciuding any accounts therein, shall be invested and reinvested in Qualified Investiments at
the written direction of the Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 2000 Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 2000 Bonds as hereinafter provided in this Article VII, All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,

as long as any of the Series 2000 Bonds or the interest thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2000
Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall be payable solely from
the funds pledged for such payment by this Bond Legislation. No Holder or Holders of the
Series 2000 Bonds shall ever have the right to compel the exercise of the taxing power of the
Issuer to pay the Series 2000 Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service on the Series 2000 Bonds shall
be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on the Net Revenues in favor of the Holders of the Prior Bonds. The Net Revenues in
an amount sufficient to pay the principal of and interest on the Prior Bonds and the
Series 2000 Bonds and to make the payments into all funds and accounts and all other
payments provided for in the Bond Legislation are hereby irrevocably pledged, in the manner
provided herein, to such payments as they become due, and for the other purposes provided

in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges.  The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges , with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sufficient
to comply with the requirements of the Loan Agreement. The initial schedule of rates and
charges for the services of the facilities of the System shall be as set forth in the sewer rate
ordinance of the Issuer enacted October 26, 1998, which rates are incorporated herein by
reference as a part hereof.

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

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

So long as the Series 2000 Bonds are outstanding and except as otherwise
required by law or with the written consent of the Authority and the DEP, the System may
not be sold, mortgaged, leased or otherwise disposed of except as a whole, or substantially
as a whole, and only if the net proceeds to be realized shall be sufficient to fully pay all the
Bonds Outstanding, in accordance with Article X hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the Series 2000
Bonds, immediately be remitted to the Commission for deposit in the Series 2000 Bonds
Sinking Fund, and, with the written permission of the Authority, or int the event the Authority
is no longer a Bondholder, the Issuer shall direct the Commission to apply such proceeds to
the payment of principal of and interest on the Series 2000 Bonds. Any balance remaining
after the payment of the Series 2000 Bonds and interest thereon shall be remitted to the Issuer
by the Commission unless necessary for the payment of other obligations of the Issuer
payable out of the revenues of the System.

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

No sale, lease or other disposition of the properties of the Systemn shall be made
by the Issuer if the proceeds to be derived therefrom shall be in excess of $200,000 and
insufficient to pay all Bonds then Outstanding without the prior approval and consent in
writing of the Holders of the Series 2000 Bonds then Outstanding. The Issuer shall prepare
the form of such approval and consent for execution by the then Holders of the Series 2000
Bonds for the disposition of the proceeds of the sale, lease or other disposition of such
propetties of the System.

Section 7.06. Issuance of Other Obligations Payable Qut of Revenues and
General Covenant Against Encumbrances. Except as 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
from such revenues with the Series 2000 Bonds. All obligations issued by the Issuer after the
issuance of the Series 2000 Bonds and payable from the revenues of the System, except such
additional parity Bonds, shall contain an express statement that such obligations are Jjunior
and subordinate, as to lien on and source of and security for payment from such revenues and
in all other respects, to the Series 2000 Bonds; provided, that no such subordinate obligations
shall be issued unless all payments required to be made into all funds and accounts set forth
herein have been made and are current at the time of the issuance of such subordinate
obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2000 Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 2000
Bonds and the interest thereon in this Bond Legislation, or upon the Systemn or any part
thereof.

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

Section 7.07. Additional Parity Bonds. So long as the Prior Bonds are
outstanding, the limitations on the issuance of parity obligations set forth in the Prior
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Ordinances shall be applicable. In addition, no additional parity Bonds, as in this section
defined, payable out of the revenues of the System, shall be issued after the issuance of the
Series 2000 Bonds pursuant to this Ordinance, without the prior written consent of the
Authority and the DEP and without complying with the conditions and requirements herein
provided (unless less restrictive than the provisions of the Prior Ordinances).

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

No such additional parity Bonds shall be issued at any time, however, unless
and until there has been procured and filed with the City Clerk of the Issuer a written
statement by Independent Accountants, reciting the conclusion that the Net Revenues actually
derived, from the System during the Fiscal Year preceding the date of the actual issuance of
such additional parity Bonds, plus the increased annual Net Revenues expected to be received
after the date of issuance of such parity Bonds shall, so long as any of the Series 1993 Bonds
are outstanding, not be less than 120 % of the Maximum Annual Debt Service, and thereafter,
shall not be less than 115% of the Maximum Annua! Debt Service, on the following:

(1) The Prior Bonds and the Series 2000 Bonds then Qutstanding;

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

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

The "increased annual Net Revenues expected to be received" as that term is
used in the computation provided in the above paragraph, shall refer only to the increased
Net Revenues estimated to be derived from any increase in rates enacted by the Issuer, the
time for appeal of which shall have expired (without successful appeal) prior to the date of
delivery of such additional parity Bonds, and the increased Net Revenues to be available as
a result of existing additional customers required by law to be served by the System upon
completion of the facilities to be financed with the proceeds of any such additional parity
Bonds, and shall not exceed the amount to be stated in the aforementioned certificate of
Independent Accountants, which shall be filed in the office of the City Clerk of the Issuer
prior to the issuance of such additional parity Bonds. For purposes of this test, the terms
"Gross Revenues” and "Net Revenues” shall not include proceeds from the sale of capital
assets.
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The term "additional parity Bonds," as used in this section, shall be deemed to
mean additional Bonds issued under the provisions and within the limitations of this section,
payable from the Net Revenues of the System on a parity with. the Prior Bonds and the
Series 2000 Bonds, and all the covenants and other provisions of the Prior Ordinances and
this Bond Legislation (except as to details of such additional parity Bonds inconsistent
herewith) shall be for the equal benefit, protection and security of the Holders of the Prior
Bonds and the Series 2000 Bonds and the Holders of any additional parity Bonds theretofore
or subsequently issued from time to time within the limitations of and in compliance with this
section. All the Bonds, regardless of the time or times of their issuance, shall rank equally
with respect to their lien on the Net Revenues of the System, and their source of and security
for payment from said Net Revenues, without preference of any Bond over any other. The
Issuer shall comply fuily with all the increased payments into the various funds and accounts
created in the Prior Ordinances and 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 the Prior Ordinances and this Bond Legislation.

No additional parity Bonds shall be valid unless authenticated in accordance
with the Prior Ordinances and this Bond Legislation. Prior to such authentication,
registration, if applicable, and delivery, the Registrar shall receive those documents
prescribed by the Prior Ordinances and this Bond Legislation, modified as deemed necessary
by the Registrar to reflect the issuance of such additional parity Bonds.

The term "additional parity Bonds, " as used in this section, shall not be deemed
to include bonds, notes, certificates or other obligations subsequently issued, the lien on the
revenues of the System of which is subject to the prior and superior lien of the Bonds on such
revenues, Any such subordinate bonds, notes, certificates or other obligations shall be
payable from the Net Revenues remaining after all payments required to be made in
accordance with the Prior Ordinances and this Bond Legislation have first been paid. The
Issuer shall not issue any obligations whatsoever payable from the revenues of the System,
or any part thereof, which rank prior to or equally, as to lien and source of and security for
payment from such revenues, with the Prior Bonds and the Series 2000 Bonds except in the
manner and under the conditions provided in this section.

No additional parity Bonds, as in this section defined, shall be issued at any
time, however, unless all of the payments into the respective funds and accounts provided for
in the Prior Ordinances and this Bond Legislation on account of the Prior Bonds and the
Series 2000 Bonds then Outstanding (excluding the Depreciation Fund), and any other
payments provided for in the Prior Ordinances and this Bond Legislation, shall have been
made in full as required to the date of delivery of the additional parity Bonds.

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

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

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following completion of construction of the Project and
commencement of operation thereof, or, if the Project is an improvement to an existing
system, at any reasonable titne following commencement of construction.

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

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Issuer. The
Issuer shall prescribe and institute the manner by which subsidiary records of the accounting
system which may be installed remote from the direct supervision of the Issuer shall be
reported to such agent of the Issuer as the Issuer shall direct.

The Issuer shall file with the Authority and the DEP, or any other original
purchaser of the Series 2000 Bonds, and shall mail in each year to any Holder or Holders of
the Series 2000 Bonds, requesting the same, an annual report containing the following:
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(A) A statement of Gross Revenues, Operating Expenses, Net
Revenues and Surplus Revenues derived from and relating to the System.

(B)  Abalance sheet statement showing all deposits in all the funds and
accounts provided for in this Bond Legistation and the status of all said funds
and accounts.

(C)  The amount of any Bonds, notes or other obligations payable from
the revenues of the System outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Accountants in compliance with the applicable
OMB Circular, or any successor thereof, and the Single Audit Act, or any successor thereof,
to the extent legally required, and shall mail upon request, and make available generally, the
report of the Independent Accountants, or a summary thereof, to any Holder or Holders of
the Series 2000 Bonds and shall submit the report to the Authority and the DEP, or any other
original purchaser of the Series 2000 Bonds. Such audit report submitted to the Authority
and the DEP shall include a statement that the Issuer is in compliance with the terms and
provisions of the Act, the Loan Agreement and this Bond Legislation and that the revenues
of the System are adequate to meet the Issuer's Operating Expenses and debt service and
IESEIVE Iequirements, 4

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

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
Exhibit E of the Loan Agreement or as promulgated from time to time.

The Issuer shall permit the Authority or the DEP, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction and commencement of operation
of the Project, the Issuer shall also provide the Authority and the DEP, or their agents and
representatives, with access to the System site and System facilities as may be reasonably
necessafy to accomplish all of the powers and rights of the Authority and the DEP with
respect to the System pursuant to the Act.
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Section 7.09. Rates. Prior to the issuance of the Series 2000 Bonds, rates
or charges for the use of the services and facilities of the System will be fixed and
established, all in the manner and form required by law, and a copy of such rates and charges
so fixed and established shall at all times be kept on file in the office of the City Clerk of the
Issuer, which copy will be open to inspection by all interested parties. The schedule or
schedules of rates and charges 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 and accounts created hereunder. Such schedule or schedules of rates and charges
shall be revised from time to time, whenever necessary, so that the aggregate of the rates and
charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule
or schedules of rates or charges from time to time in effect shall be sufficient to produce Net
Revenues equal to not less than the sum of (i) 120% of the Maximum Annual Debt Service
on the Bonds in any Fiscal Year, so long as the Series 1993 Bonds are Outstanding, and
thereafter 115% of such amount; provided that, in the event the Series 1993 Bonds are no
longer outstanding and an amount equal to or in excess of the Series 2000 Bonds Reserve
Account Requirement is on deposit in the Series 2000 Bonds Reserve Account and any
reserve accounts for obligations prior to or on a parity with the Series 2000 Bonds are funded
at least at the requirement therefor, such sum need only equal 110% of the Maximum Annual
Debt Service on the Bonds in any Fiscal Year; and (ii) the amount, if any, required to be
deposited in the Reserve Accounts in order to satisfy the Reserve Account Requirement
within a period of not more than 12 months, assuming equal payments are made each month.
All such rates and charges, if not paid when due, shall constitute a lien upon the premises
served by the System. For purposes of this test, the terms "Gross Revenues" and "Net
Revenues” shall not include proceeds from the sale of capital assets.

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

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

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the Issuer
shall each month complete a "Monthly Financial Report,” a form of which is attached to the
Loan Agreement as Exhibit B, and forward a copy of such report to the Authority and the
DEP by the 10th day of each month.

Section7.11. Engineering Services and Operating Personnel.. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority
and the DEP, the Project is adequate for the purposes for which it was designed, the funding
plan as submitted to the Authority and the DEP is sufficient to pay the costs of acquisition and
construction of the Project, and all permits required by federal and state laws for construction
of the Project have been obtained.

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

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the SRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit
a "Performance Certificate," a form of which is attached to the Loan Agreement as
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Exhibit A, to the DEP within 60 days of the end of the first year after the Project is
completed. '

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project
is 50% completed.

The Issuer shall employ qualified operating personnel properly certified by the
State before the Project is 50% complete and shall retain such a certified operator to operate
the System during the entire term of the Loan Agreement. The Issuer shall notify the DEP
in writing of the certified operator employed at the 50% completion stage.

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

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

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

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

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2000 Bonds remain Qutstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

(I}  FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, onall above-ground insurable
portions of the System in an amount equal to the greater of the fair appraised
value or the actual cost thereof. In the event of any damage to or destruction
of any portion of the System, the Board will promptly arrange for the
application of the insurance proceeds for the repair or reconstruction of such
damages or destroyed portion. The Board will itself, or will require each
contractor and subcontractor to, obtain and maintain builder's risk insurance
(fire and extended coverage) to protect the interests of the Issuer, the Authority,
the prime contractor and all subcontractors as their respective interests may
appear, in accordance with the Loan Agreement, during construction of the
Project on a 100% basis (completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of the Authority, the
Issuer, the prime contractor and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not Iess than
is customarily carried by municipalities of equivalent size with respect to works
and properties similar to the System to protect the Issuer and the Board from
claims for bodily injury and/or death and from claims for damage to property
of others which may arise from the operation of the System, and insurance with
the same limits to protect the Issuer and the Board from claims arising out of
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operation or ownership of motor vehicles of or for the System, provided that,
the Board, with the review of an insurance consultant and the concurrence of
the Issuer, may elect to self-insure. If the Issuer determines in good faith that
any required insurance is not commercially available at a reasonable cost with
reasonable terms, it shall engage an insurance consultant to verify the
determination and to make recommendations regarding the types, amounts and
provisions of any such insurance that should be purchased or funded by the
Issuer, taking into consideration the costs and practices of other municipal water
and sewer systems of similar size and type in the State to the extent that such

Information is available. The Issuer may, upon resolution adopted in good faith

and upon the recommendations of the insurance consultant, adopt alternate or
supplemental risk management programs which the Issuer determines to be
reasonable, including the right to self-insure and participate in captive insurance
companies.

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

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

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

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

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

prior to commencement of construction.
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The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the DEP and the Issuer shall verify such
insurance prior to commencement of construction. In the event the Loan Agreement so
requires, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their interests may appear,

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

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

Section7.17. Completion of Project; Permits and Orders. The Issuer will
complete the Project as promptly as possible and operate and maintain the System as a
revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards.

The Issuer has obtained all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the
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West Virginia Public Service Commission and: the West Virginia Infrastructure and Jobs
Development Council necessary for the acquisition and construction of the Project and the
operation of the System and has obtained all approvals for the issuance of the Series 2000
Bonds required by State law, with all appeal periods having expired without successful
appeal.

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

Section 7.19. Tax Covenants. The Issuer hereby further covenants and
agrees as follows: ‘

_ A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(1) not in excess of 10% of the Net Proceeds of the Series 2000 Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 2000 Bonds during the term thereof is, under the terms of the
Series 2000 Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 2000 Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the interest due on the Series 2000 Bonds
during the term thereof is, under the terms of the Series 2000 Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 2000 Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the
Project, or if the Series 2000 Bonds are for the purpose of financing more than one project,
a portion of the Project, and shall not exceed the proceeds used for the governmental use of
that portion of the Project to which such Private Business Use is related, all of the foregoing -
to be determined in accordance with the Code.

B.  PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% or $5,000,000 of the Net Proceeds of the Series 2000 Bonds are
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used, directly or indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or local government units.

C.  FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 2000 Bonds to be “federally guaranteed" within the meaning of
Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will file all staterments,
instruments and returns necessary to assure the tax-exempt status of the Series 2000 Bonds
and the interest thereon, including, without limitation, the information return required under
Section 149(e) of the Code.

E.  FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 2000 Bonds will be and remain excludable from £ross income
for federal income tax purposes, and will not take any actions, or fail to take any actions
(including, without limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

Section7.20. Securities Law Compliance. . The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial staternents, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.21. Coniracts; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2000 Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the DEP for written
approval. The Issuer shall obtain the written approval of the DEP before expending any
proceeds of the Series 2000 Bonds held in "contingency" as set forth in the schedule attached
to the certificate of the Consulting Engineer. The Issuer shall also obtain the written approval
of the DEP before expending any proceeds of the Series 2000 Bonds made available due to
bid or construction or project underruns.

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

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. The Issuer shall invest and reinvest, and shall
instruct the Commission and the Depository Bank to invest and reinvest, any moneys held as
a part of the funds and accounts created by this Ordinance in Qualified Investments to the
fullest extent possible under 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.

Except as provided below, any investment shall be held in and at all times
deemed a part of the fund or account in which such moneys were originally held, and the
interest accruing thereon and any profit or loss realized from such investment shall be
credited or charged to the appropriate fund or account. The Issuer shall sell and reduce to
cash a sufficient amount of such investments whenever the cash balance in any fund or
account is insufficient to make the payments required from such fund or account, regardless
of the loss on such liquidation. The Issuer may make any and all investments permitted by
this section through the bond department of the Depository Bark. The Depository Bank shall
not be responsible for any losses from such investments, other than for its own negligence
or willful misconduct.

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

(A) Qualified Investments acquired for the Reserve Accounts shall
mature or be subject to retirement at the option of the holder within not more
than 5 years from the date of such investment.

(B)  The Issuer shall, or shall cause the Commission to semiannually
 transfer from the Reserve Accounts to the Sinking Funds any earnings on the
moneys deposited therein and any other funds in excess of the Reserve Account
Requirement; provided, however, that there shall at all times remain on deposit
in the Reserve Accounts an amount at least equal to the Reserve Account
Requirement.

(C) In computing the amount in any fund or account, Qualified
Investments shall be valued at the lower of the cost or the market price,
exclusive of accrued interest. Valuation of all funds and accounts shall occur
annuaily, except in the event of a withdrawal from the Reserve Accounts,
whereupon it shall be valued immediately after such withdrawal. If amounts
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on deposit in the Reserve Accounts shall, at any time, be less than the
applicable Reserve Account Requirement, the applicable Bond Insurer or
Bondholder shall be notified immediately of such deficiency, and such
deficiency shall be made up from the first available Net Revenues after required
deposits to the Sinking Funds and otherwise in accordance with the Prior
Ordinances and this Bond Legislation.

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

(E)  Notwithstanding the foregoing, all moneys deposited in the
Sinking Funds may be invested by the Commission in the West Virginia
"consolidated fund" managed by the West Virginia Investment Management
Board pursuant to Chapter 12, Article 6 of the Code of West Virginia, 1931,
as amended.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2000
Bonds are Outstanding and as long thereafter as necessary to comply with the Code and
assure the exclusion of interest on the Series 2000 Bonds from gross income for federal
INCOme fax purposes.

Section §.02. Arbitrage and Tax Exemption. The Issuer covenants that
() it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 2000 Bonds which would cause the Series 2000 Bonds to be
"arbitrage bonds"” within the meaning of Section 148 of the Code, and (ii) it will take all
actions that may be required of it (including, without implied limitation, the timely filing of
a federal information return with respect to the Series 2000 Bonds) so that the interest on the
Series 2000 Bonds will be and remain excludable from gross income for federal income tax
purposes, and will not take any actions which would adversely affect such exclusion.

Section 8.03. Small Issuer Exemption from Rebate of Excess Investment
Earnings to the United States.  In accordance with Section 148 (f)(4}(D) of the Code, the
Issuer covenants that it is a governmental unit with general taxing powers; that no part of the
Series 2000 Bonds are private activity bonds; that 95% or more of the Net Proceeds of the
Series 2000 Bonds are to be used for focal governmental activities of the Issuer (or of a
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governmental unit the jurisdiction of which is entirely within the jurisdiction of the Issuer);
and that the aggregate face amount of all the tax-exempt obligations (other than private
activity bonds) issued by the Issuer during the calendar year in which the Series 2000 Bonds
are issued does not and will not exceed $5,000,000, determined in accordance with Section
148(f)(4)(D) of the Code and the Regulations from time to time in effect an applicable to the
Series 2000 Bonds. For purposes of the first paragraph of Section 8.03 and for purposes of
applying Section 148(f){(4)(D) of the Code, the Issuer and all entities which issue obligations
on behalf of the Issuer shall be treated as one issuer; all obligations issued by a governmental
unit to make loans to other governmental units with general taxing powers not subordinate
to such unit shall, for purposes of applying this first paragraph of Section 8.03 and Section
148(f)(4)(D) of the Code, be treated as not issued by such unit; all obligations issued by a
subordinate entity shall, for purposes of applying this first paragraph of Section 8.03 and
Section 148(f)(4)(D) of the Code to each other entity to which such entity is subordinate, be
treated as issued by such other entity; and an entity formed (or, to the extent provided by the
Secretary, as set forth in the Code, availed of) to avoid the purposes of such Section
148(f)(4)(D) of the Code and all other entities benefitting thereby shall be treated as one
issuer.

Notwithstanding the foregoing, if in fact the Issuer is subject to the rebate
requirements of Section 148(f) of the Code, and not exempted from such requirements, the
Issuer covenants to make, or cause to be made, all rebate calculations, computations and
payments in the time, manner and as required in Section 148(f) of the Code and the
Regulations from time to time in effect and applicable to the Series 2000 Bonds and otherwise
covenants and agrees to comply with the provisions of such Section 148(f) of the Code and
the Regulations from time to time in effect and applicable to the Series 2000 Bonds. In the
event of a failure to pay the correct rebate amount, the Issuer will pay from any lawful
sources available therefor, to the United States such amount, plus a penalty equal to 50% of
the rebate amount not paid, plus interest on that amount, unless waived. In order to provide
for the administration of this paragraph, the Issuer may provide for the employment of
independent attorneys, accountants and consultants compensated on such reasonable basis as
the Issuer may deem appropriate.

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

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for the

CL623827.3
61




small governmental issue exception to rebate, the Issuer shal submit a certificate stating that
it is exempt from the rebate provisions and that no event has occurred to its knowledge during
the Bond Year which would make the Series 2000 Bonds subject to rebate. The Issuer shall
also furnish the Authority, at any time, such additional information relating to rebate as may
be reasonably requested by the Authority, including information with Tespect to earnings on
all funds constituting "gross proceeds" of the Series 2000 Bonds (as such term "gross
proceeds” is defined in the Code).
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01, Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2000 Bonds: =~

(1) If default occurs in the due and punctual payment of the principal
of or interest on any Series 2000 Bonds; or

(2)  If default occurs in the Issuer's or the Issuer's observance of any
of the covenants, agreements or conditions on their respective parts relating to
the Series 2000 Bonds set forth in this Bond Legislation, any supplemental
resolution or in the Series 2000 Bonds, and such default shall have continued
for a period of 30 days after the Issuer or Issuer, as appropriate shall have been
given written notice of such default by the Commission, the Depository Bank,
the Registrar, the Paying Agent or any other Paying Agent or a Holder of a
Bond; or

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

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

Ordinances.
Section 9.02. Remedies. Upon the happening and continuance of any

Event of Default, any Registered Owner of a2 Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds; (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Ownérs of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 2000 Bonds shall
be on a parity with the Prior Bonds.
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Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to al} other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the
Act.

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

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

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

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

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 2000 Bonds, the principal of and interest due
or to become due thereon, if any, at the times and in the manner stipulated therein and in this
Bond Legislation, then the pledge of Net Revenues and other moneys and securities pledged
under this Bond Legislation and ali covenants, agreements and other obligations of the Issuer
to the Registered Owners of the Series 2000 Bonds shall thereupon cease, terminate and
become void and be discharged and satisfied, except as may otherwise be necessary to assure
the exclusion of interest on the Series 2000 Bonds from gross income for federal income tax
purposes.
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ARTICLE XI

MISCELLANEQUS
Section 11.01. Amendment or Modification of Bond Legislation. Prior to

issuance of the Series 2000 Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2000 Bonds, no
material modification or amendment of this Ordinance, or of any ordinance, resolution or
order amendatory or supplemental hereto, that would materially and adversely affect the
rights of Registered Owners of the Series 2000 Bonds shall be made without the consent in
writing of the Registered Owners of the Series 2000 Bonds so affected and then Outstanding;
provided, that no change shall be made in the maturity of the Series 2000 Bonds or the rate
of interest thereon, or in the principal amount thereof, or affecting the unconditional promise
of the Issuer to pay such principal and interest out of the funds herein pledged therefor
without the consent of the Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of the Series 2000 Bonds
required for consent to the above-permitted amendments or modifications. Notwithstanding
the foregoing, this Bond Legislation may be amended without the consent of any Bondholder
as may be necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the excludability of interest on the
Series 2000 Bonds from gross income of the holders thereof.

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

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Ordinance, the Supplemental Resolution or the
Series 2000 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.

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

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

in office and duly qualified for such office.

Section 11.07. Effective Date.  This Ordinance shall take effect
immediately following public hearing hereon, :

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

APPROVED AS TO FORM BY: _ _Theodore E. Morgan, Esguire

FIRST READING: QOrder advertised on September 11, 2000

SECOND READING: Adopted (10 veas; 0 nays; 1 absent - Maass) - Sentember 25, 2000

THIRD READING FOLLOWING PUBLIC HEARING: Adopted (9 yeas; 0 nays; 2 absent -
Kent, Neeley) - October 10. 2000

DATE: October 10, 2000

(0 Sl

ANN C. SHAYE, CITY CLERK

DATE: O©October 11, 2000

JEAN DEAN, MAYOR APPROVE

DATE: October 12, 2000

VETO
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of THE
CITY OF HUNTINGTON on the 1Q0th day of October , 2000.

Dated: Qctober 24 , 2000.

. (0 (" %@W?

City Clerk
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EXHIBIT A

Loan Agreement included in bond transcript as Document No. 3

10/10/00
435500/00001
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THE CITY OF HUNTINGTON

Sewer Revenue Bonds, Series 2000 A
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISIONS, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 2000 A (WEST VIRGINIA SRF PROGRAM), OF THE
CITY OF HUNTINGTON; RATIFYING AND APPROVING A
LOAN AGREEMENT RELATING TO SUCH BONDS AND
THE SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the city council (the "Governing Body") of The City of Huntington
{the "Issuer") has duly and officially adopted and enacted a bond ordinance, effective
October 10, 2000 (the "Bond Ordinance"”), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS FOR THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE CITY OF HUNTINGTON AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE CITY OF
NOT MORE THAN $3,000,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA SRF PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
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APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of Sewer Revenue
Bonds, Series 2000 A (West Virginia SRF Program), of the Issuer, in one or more series,
with appropriate alphabetical designation, in an aggregate principal amount not to exceed
$3,000,000, and has authorized the execution and delivery of a Loan Agreement or Loan
Agreements relating to such bonds, by and among the Issuer, the West Virginia Water
Development Authority {the "Authority") and the West Virginia Division of Environmental
Protection (the "DEP"), all in accordance with Chapter 16, Article 13 and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the
Bond Ordinance it is provided that the forms of the Loan Agreements and the exact principal
amount, date, maturity date, redemption provision, interest rate, interest and principal
payment dates, sale price and other terms of each series of bonds should be established by
a supplemental resolution pertaining to such series of bonds; and that other matters refating
to the bonds be herein provided for;

WHEREAS, the Loan Agreement relating to the Sewer Revenue Bonds,
Series 2000 A (West Virginia SRF Program) (the "Loan Agreement"), in the principal
amount of $1,867,098 (hereinafter referred to as the "Bonds"), has been presented to the
[ssuer at this meeting;

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the Loan
Agreement be ratified and approved by the Issuer, that the exact principal amount, the date,
the maturity date, the redemption provisions, the interest rate, the interest and principal
payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Bonds be herein provided for;
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NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE CITY OF HUNTINGTON:

Section 1.  Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewer
Revenue Bonds, Series 2000 A (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $1,867,098. The
Bonds shall be dated the date of delivery thereof, shall finally mature December 1, 2021, and
shall bear interest at the rate of 2% per annum. The principal of and the interest on the
Bonds shall be payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing March 1, 2002, and ending December 1, 2021, and in the amounts as set
forth in "Schedule Y" attached to the Loan Agreement and incorporated in and made a part
of the Bonds. The Bonds shall be subject to redemption upon the written consent of the
Authority and the DEP, and upon payment of the interest and redemption premium, if any,
and otherwise in compliance with the Loan Agreement, so long as the Authority shall be the
registered owner of the Bonds.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantiatly the form provided in the Bond Ordinance.

Section 3.  The Issuer does hereby approve and shall pay the administrative
fee equal to 1% of the principal amount of the Bonds set forth in the "Schedule Y™ attached
to the Loan Agreement.

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

Section 5.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, to serve as Registrar {the "Registrar") for
the Bonds under the Bond Ordinance and does approve and accept the Registrar's Agreement
to be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar,
and the execution and delivery of the Registrar's Agreement by the Mayor, and the
performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, approved and directed.
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Section 6.  The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Ordinance.

Section 7.  The Issuer does hereby appoint and designate Bank One, West
Virginia, National Association, Huntington, West Virginia, to serve as Depository Bank
under the Bond Ordinance.

Section 8.  Series 2000 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2000 A Bonds Sinking Fund, as capitalized interest.

Section 9.  Series 2000 A Bonds proceeds in the amount of $113,500 shall be
deposited in the Series 2000 A Bonds Reserve Account.

Section 10. The balance of the proceeds of the Bonds shall be deposited in or
credited to the Series 2000 A Bonds Construction Trust Fund as received from time to time
for payment of the costs of the Project, including costs of issuance of the Bonds and related
Ccosts,

Section 11. The Mayor and the City Clerk are hereby authorized and directed
to execute and deliver such other documents and certificates required or desirable in
connection with the Bonds hereby and by the Bond Ordinance approved and provided for,
to the end that the Bonds may be delivered on or about October 24, 2000, to the Authority
pursuant to the Loan Agreement.

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

Section 13. The Issuer does hereby ratify, approve and accept all contracts
relating to the financing, acquisition and construction of the Project.

Section 14. The Issuer hereby determines to invest ali moneys in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in
repurchase agreements or time accounts, secured by a pledge of Government Obligations, and
therefore, the Issuer hereby directs the Depository Bank to take such actions as may be
necessary to cause such moneys to be invested in such repurchase agreements or time
accounts until further directed in writing by the Issuer. Moneys in the Series 2000 A Bonds
Sinking Fund, including the Series 2000 A Bonds Reserve Account therein, shall be invested
by the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 15. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
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manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and any regulations
promulgated thereunder or under any predecessor thereto (the "Code"), by reason of the
classification of the Bonds as "private activity bonds" within the meaning of the Code. The
Issuer will take all actions necessary to comply with the Code and Treasury Regulations to
be promulgated thereunder.

Section 16. The Issuer reserves the right to issue from time to time, one or
more additional series of bonds under the Bond Ordinance pursuant to one or more additional
supplemental resolutions, the total aggregate principal amount of such bonds not to exceed
$3,000,000.

Section 17. This Supplemental Resolution shail be effective immediately
following adoption hereof.

Adopted this 10th day of October, 2000.

Yt

Mayor
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CERTIEICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council
of The City of Huntington on October 10, 2000.

Dated: October 24, 2000.

[SEAL] @

City Clerk

10/10/00
435500/00001
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SRF-LP-1
(4/6/00)

LOAN AGREEMENT

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

CITY OF HUNTINGTON
(Local Government)

WITNESSET

WHEREAS, the United States Congress under Title VI of the federal Clean

Water Act, as amended (the "Clean Water Act"), has provided for capitalization grants to be

awarded to states for the express purpose of establishing and maintaining state water

pollution control revolving funds for the'planning, design, construction, acquisition and/or
improvement of wastewater treatment facilities;

WHEREAS, pursuant to the provisions of Chapter 22C, Article 2 of the Code
of West Virginia, 1931, as amended (the "Act"), the State of West Virginia (the "State"} has
established a state water pollution control revolving fund program (the "Program") to direct
the distribution of loans to particular local governments pursuant to the Clean Water Act;

WHEREAS, under the Act the DEP is designated the instrumentality to enter
into capitalization agreements with the United States Environmental Protection Agency
("EPA") to accept capitalization grant awards (U.S. General Services Administration;
Catalog of Federal Domestic Assistance, 32nd Edition § 66.458 (1998)) and DEP has been
awarded capitalization grants to partially fund the Program;

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

MO3 0404 1



WHEREAS, pursuant to the Act, the Authority and DEP are empowered to
make loans from the Fund to local governments for the acquisition or construction of
wastewater treatment projects by such local governments, all subject to such provisions and
limitations as are contained in the Clean Water Act and the Act;

WHEREAS, the Local Government constitutes a local government as defined
by the Act;

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

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

WHEREAS, the Local Government intends to construct, is constructing or has
constructed such a wastewater treatment project at the location and as more particularly
described and set forth in the Application, as hereinafter defined (the "Project™);

WHEREAS, the Local Government has completed and filed with the Authority
and DEP an Application for a Loan with attachments and exhibits and an Amended
Application for a Loan also with attachments and exhibits (together, as further revised and
supplemented, the "Application"), which Application is incorporated herein by this reference;
and '

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

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

Definitions

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

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

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

1.4 "Local Act” meansthe official action of the Local Governmentrequired
by Section 4.1 hereof, authorizing the Local Bonds.

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

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

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

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

1.9 "Project”" means the wastewater treatment facility project hereinabove

referred to. to be constructed or being constructed by the Local Government in whole or in
part with the net proceeds of the Local Bonds or being or having been constructed by the
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Local Government in whole or in part with the proceeds of bond anticipation notes or other
interim financing, which is to be paid in whole or in part with the net proceeds of the Local
Bonds.

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

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

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

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

ARTICLEII

The Proiject and the Svstem

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

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

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall at all times
be and remain the property of the Local Government, subject to any mortgage lien or other
security interest as is provided for in the Local Statute unless a sale or transfer of all or a
portion of said property is approved by DEP and the Authority. '
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2.4 The Local Government agrees that the Authority and DEP and their
respective duly authorized agents shall have the right at all reasonable times to enter upon
the Project site and Project facilities and to examine and inspect the same. The Local
Government further agrees that the Authority and DEP and their respective duly authorized
agents shall, prior to, at and after complétion of construction and commencement of
operation of the Project, have such rights of access to the System site and System facilities
as may be reasonably necessary to accomplish all of the powers and rights of the Authority
and DEP with respect to the System pursuant to the pertinent provisions of the Act.

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

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

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

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

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

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

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

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

ARTICLE III

Conditions to Loan;
Issuance of I.ocal Bonds

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

. (a)  TheLocal Government shall have delivered to the Authority and
- DEP a report listing the specific purposes for which the proceeds of the Loan will be
expended and the procedures as to the disbursement of loan proceeds, including an estimated
monthly draw schedule;

(b)  The Local Government shall have performed and satisfied all of
the terms and conditions to be performed and satisfied by it in this Loan Agreement;

(c) . TheLocal Government shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article I1T and in Article IV
hereof: '

(d)  TheLocal Government shall either have received bids or entered
into contracts for the construction of the Project, which are in an amount and otherwise
compatible with the plan of financing described in the Application: provided that, ifthe Loan
will refund an interim construction financing, the Local Government must either be
constructing or have constructed its Project for a cost and as otherwise compatible with the
plan of financing described in the Application; and, in either case, the Authority and DEP
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shall have received a certificate of the Consulting Engineers to such effect, the form of which
certificate is attached hereto as Exhibit D;

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

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

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

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

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

(j)  The net proceeds of the Local Bonds, together with all moneys

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

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

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

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

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

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

ARTICLE IV

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

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

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

(i) 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 find 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 thereofin 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 Reservé Account an
amount not less than one-twelfth (1/12) of one-tenth (1/10) of the Reserve Requirement or,
if the Reserve Account has been so funded (whether by Local Bond proceeds, monthly
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deposits or otherwise), any amount necessary to maintain the Reserve Account at the Reserve
Requirement;

(ii1) to create a renewal and replacement, or similar, fund in
an amount equal to two and one-half percent (2-1/2%) of the gross revenues from the
System, exclusive of any payments into the Reserve Account, for the purpose of improving
or making emergency repairs or replacements to the System or eliminating any deficiencies
in the Reserve Account; and

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

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

(b)  Covenants substantially as follows:

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

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

(i)  Thatthe Local Government shall complete the Project and
operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or the
Regulations, the System may not be sold, mortgaged, leased or otherwise disposed of, except
as a whole, or substantially as a whole, provided that the net proceeds to be realized from
such sale. mortgage, lease or other disposition shall be sufficient to fully pay all of the Local
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Bonds outstanding and further provided that portions of the System when no longer required
for the ongoing operation of such System as evidenced by certificates from the Consulting
Engineer, may be disposed of with such restrictions as are normally contained in such
covenants; '

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

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

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

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

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

(x) That, to the extent legally allowable, the Local
Government will not grant any franchise to provide any services which would compete with
the System;
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(xt) That the Local Government shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority and
DEP, which report shall include a statement that the Local Government is in compliance with
the terms and provisions of the Local Act and this Loan Agreement and that the Local
Government's revenues are adequate to meet its Operating Expenses and debt service and
reserve requirements;

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

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

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

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the L.ocal Government may authorize redemption of the Local Bonds with 30
days written notice to the Authority;

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

(xvii) Thatthe Local Government shall on the first day of each
month (if the first day is not a business day, then the first business day of each month) deposit
with the Commission the required interest, principal and reserve account payment. The
Local Government shall complete the Monthly Payment Form, attached hereto as Exhibit F
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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 Sth day of such calendar month:

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

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

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

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

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

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

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

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

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

ARTICLE V

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

MO3 104041 15




/

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

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

5.3 Inthe event the Local Government defaults in any payment due to the
Authority pursuant to Section 4.2 hereof, the amount of such default shall bear interest at the
interest rate of the installment ofthe Loan next due, from the date of the default until the date
of the payment thereof.

5.4  The Local Government hereby irrevocably covenants and agrees with
the Authority that, in the event of any default hereunder by the Local Government, the
Authority may exercise any or all of the rights and powers granted under Section 5 of the
Act, including, without limitation, the right to impose, enforce and collect charges of the
System. ‘

ARTICLE VI

Other Agreements of the
Local Government

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

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

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

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

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

6.6  The Local Government hereby agrees to give the Authority and DEP
prior written notice of the issuance by it of any other obligations to be used for the System,
payable from the revenues of the System or from any grants for the Project or otherwise
related to the Project or the System. |
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6.7  TheLocal Government hereby agrees to file with the Authority and DEP
upon completion ofacquisition and construction of the Project a schedule in substantially the
form of Amended Schedule A to the Application, setting forth the actual costs of the Project
and sources of funds therefor.

ARTICLE VII
Miscellaneous

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

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

7.3 ThisLoan 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. Lach 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. -

7.4 Nowaiver by any party ofany 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 ofa different section, subsection, paragraph, clause, phrase or other provision of this
Loan Agreement.

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

7.6 By executionand delivery ofthis Loan Agreement, notwithstanding the
date hereof, the Local Government specifically recognizes that it is hereby agreeing to sell
its Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.
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7.7 This Loan Agreement shall terminate upon the earlier of:

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

(ii)  the end of ninety (90) days after the date of execution hereof by
the Authority ifthe Local Government has failed to deliver the Local Bonds to the Authority;

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

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

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

CITY OF HUNTINGTON

[Name o\fg)cal Government]
(SEAL) By: w,d&lé(/

Its: Mavor

Attest: Date: _ /D = /2. = 2000

() Sy

Its _city Clerk

WEST VIRGINIA DIVISION OF
ENVIRONMENTAL PROTECTION

By;. C\/QJLAML‘Z_A\A/&.A—/\'

Its: Chiet:, Office of Water Resources

Date: /o — /4 . o0

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY
(SEAL) BM&M&J\!/
Its: Director \ N
Attest: Date: 0October 6, 2000

Secretary-Treasurer



EXHIBIT A
- [Form of Performance Certificate]

[TO BE PROVIDED BY DEP]
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EXHIBIT B

[Form of Monthly Financial Report]
[Name of Local Government]

[Name of Bond Issue]
Fiscal Year- __
Report Month:
BUDGET
TOTAL BUDGET YEAR
MINUS ITEM CURRENT YEARTO YEARTO YEAR TO
MONTH DATE DATE DATE
1. Gross Revenues
Collected
2. Operating
Expenses

3. - OQOther Bond
Debt Payments
(including
Reserve Account
Deposits)

4, SRF Bond Payments
(include Reserve Account
Deposits)

5. Renewal and

Replacement Fund
Deposit

Witnesseth my signature this ____ day of ,

[Name of Local Government]

By:

Authorized Officer
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Instructions for Completing Monthly Financial Report

You will need a copy of the current fiscal year budget adopted by the Local
Government to complete Items 1 and 2. InItem 1, provide the amount of actual gross
revenues for the current month and the total amount year to date in the respective
columns. Divide the budgeted annual gross revenues by 12. For example, if gross
revenues of $1,200 are anticipated to be received for the year, each month the base
would be increased by $100 (1200/12). This is the incremental amount for the Budget
Year to Date column.

In Item 2, provide the amount of actual operating expenses for the current month and
the total amount year to date in the respective columns. The SRF 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.

In Item 3, provide the principal, interest and reserve account payments for all the
outstanding bonds of the Local Government other than this Loan.

In Item 4, provide the principal, interest and reserve account payments for this Loan.
You need to call the Municipal Bond Commission for the exact amount of these
payments and when they begin.

InItem 5, 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 Items 3 and 4. If gross revenues are $12,000, the
Renewal and Replacement Fund should have an amount of $300 (2.5% of $12,000),
LESS the amount of all reserve account payments in Items 3 & 4. The money in the
Renewal and Replacement Fund should be kept separate and apart from all other
funds of the Local Government.

The Local Government must complete the Monthly Financial Report and forward it
to the DEP by the 10 day of each month, commencing on the date contracts are
executed for the construction of the Project and for 2 years following the completion
of the Project. DEP will notify the Local Government when the Monthly Financial
Report no longer needs to be filed.
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'EXHIBIT C

PAYMENT REQUISITION FORM

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

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)

(Name of Bonds)

I, , Registered Professional Engineer, West Virginia License
No. , of _ , Consulting Engineers,
, , hereby certify as follows:

1. My firm is engineer for the acquisition and construction of
to the system (the "Project")
of _ (the "Issuer"), to be constructed primarily in
County, West Virginia, which acquisition and construction are
being permanently financed in part by the above-captioned bonds (the "Bonds") of the Issuer.
Capitalized words not defined herein shall have the same meaning set forth in the bond
adopted or enacted by the Issuer on , and the Loan
Agreement by and among the Issuer, the West Virginia Water Development Authority (the
"Authority"), and the West Virginia Division of Environmental Protection ("DEP"), dated

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

other costs in connection therewith.

3. To the best of my knowledge, information and belief, (i) within the limits and
in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by DEP and any change orders
approved by the Issuer, DEP and all necessary governmental bodies; (ii) the Project, as
designed, is adequate for its intended purpose and has a useful life of at least years,
if properly operated and maintained, excepting anticipated replacements due to normal wear
and tear; (iii) the Issuer has received bids for the acquisition and construction of the Project
which are in an amount and otherwise compatible with the plan of financing set forth in
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Schedule A attached hereto as Exhibit A, and my firm' has ascertained that all successful
bidders have made required provisions for all insurance and payment and performance bonds
and that such insurance policies or binders and such bonds have been verified for accuracy;
(iv) the successful bidders received any and all addenda to the original bid documents; (v)
the bid documents relating to the Project reflect the Project as approved by the DEP and the
bid forms provided to the bidders contain all critical operational components of the Project;
(vi) the successful bids include prices for every item on such bid forms; (vii) the uniform bid
procedures were followed; (viii) the Issuer has obtained all permits required by the laws of
the State of West Virginia and the United States necessary for the acquisition and
construction of the Project and operation of the System; (ix) as of the effective date thereof®,
the rates and charges for the System as adopted by the Issuer will be sufficient to comply
with the provisions of the Loan Agreement; (x) the net proceeds of the Bonds, together with
all other moneys on deposit or to be simultaneously deposited and irrevocably pledged
thereto and the proceeds of grants, if any, irrevocably committed therefor, are sufficient to
pay the costs of acquisition and construction of the Project approved by DEP; and (xi)
attached hereto as Exhibit A is the final amended “Schedule A - Total Cost of Project;
Sources of Funds and Cost of Financing” for the Project.

WITNESS my signature and seal on this day of ,

By

West Virginia License No.

[SEAL]

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

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

SPECIAL CONDITIONS

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

B.  AUDITREQUIREMENT (Supplement to Article IV 4.1 (b) (xi)) - The
Local Government that receives $300,000 or more (in federal funds) in a fiscal year must
obtain audits in accordance with the Single Audit Act and the applicable OMB Circular or
any successor thereto. Financial statement audits are required once all funds have been
received by the Local Government. |
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EXHIBIT F

[Monthly Payment Form]

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest $
Principal §
Total: $____

Reserve Account: g

Witness my signature this ___ day of

[Name of [.ocal Government]

By:
- Authorized Officer
Enclosure: copy of check(s)
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EXHIBIT G
[Opinion of Bond Counsel for Local Government]

[To Be Dated as of Date of Loan Closing]

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

West Virginia Division of Environmental Protection
617 Broad Street
Charleston, WV 25301

Ladies and Gentlemen:

We are bond counsel to (the "Local Government"), a

We have examined a certified copy of proceedings and other papers relating to the
authorization of (i) a loan agreementdated ____, , including all schedules and exhibits
attached thereto (the "Loan Agreement”), among the Local Government, the West Virginia
Water Development Authority (the "Authority”) and the West Virginia Division of
Environmental Protection (the “DEP”), and (ii) the issue of a series of revenue bonds of the
Local Government, dated » ____ (the "Local Bonds"), to be purchased by the
Authority in accordance with the provisions of the Loan Agreement. The Local Bonds are
issued in the principal amount of $ , in the form of one bond, registered as to
principal and interest to the Authority, with principal and interest payable quarterly on March
1, June 1, September 1, and December 1 of each year, beginning____ 1, and ending
1, , all as set forth in the “Schedule Y™ attached to the Loan Agreement and
1ncorp0rated in and made a part of the Local Bonds.

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

We have also examined the applicable provisions of of the
Code of West Virginia, 1931, as amended (the "Local Statute"), and the bond duly
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adopted or enacted by the Local Government on . as supplemented by the
supplemental resolution duly adopted by the L.ocal Government on
(collectively, the "Local Act"), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued, and the Loan Agreement has been undertaken. The
Local Bonds are subject to redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the Local Act and the Loan Agreement.

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

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

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

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

, with full power and authority to acquire and construct the
Pr0] ect, to operate and maintain the System, to adopt or enact the Local Act and to issue and
sell the Local Bonds, all under the Local Statute and other applicable provisions of law.

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

5. The Local Bonds have been duly authorized, issued, executed and delivered
by the Local Government to the Authority and are valid and legally enforceable and binding
special obligations of the Local Government, payable from the net or gross revenues of the
System set forth in the Local Actand 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 wrltten and
applied, the intérest on the Local Bonds is excludable from the gross income of the recipients
thereof for federal income tax purposes.
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No opinion is given herein as to the effect upon enforceability of the Local Bonds of
bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors' rights
or in the exercise of judicial discretion in appropriate cases.

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

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $_1.867.098
Purchase Price of Local Bonds $ 1,867,098

The Local Bonds shall bear no interest from the date of delivery to and
mcludmg November 30, 2001 . COI’I]IIIEI‘ICiIlg March 01, 2002 | interest on the
Local Bonds is payable quarterly, at a rate of _2 % per annum. Commencing march g
2002, principal of the Local Bonds is payable quarterly, with an administrative fee of
1 .%. Quarterly payments will be made on March 1, June 1, September 1 and December 1
of each year as set forth on the Schedule Y attached hereto and incorporated herein by
reference. '

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

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

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

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

Sewerage System Refunding Revenue Bonds, Series 1993, dated November 1,1993,
issued in the original aggregate principal amount of $7,100,000; Sewer Revenue
Bonds, Series 1997 (West Virginia SRF Program), dated November 25, 1997, issued
in the original aggregate principal amount of $3,039,895; and Sewer Revenue
Bonds, Series 1999 (West Virginia SRF Program) dated June 22, 1999, issued in
the original aggregate principal amount of $2,083,550.
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SCHEDULE Y

~
City of Huntington (West Virginia)
Loan of 81,867,098
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: October 24, 2000
DEBT SERVICE SCHEDULE

Date Principal Coupon interest Total P+

12/01/2000 - - . -

3/01/2001 . - - -

6/01/2001 - - - -

9/01/2001 - - - -

12/04/2001 - - - -
3/01/2002 19,039.00 2.000% 9,335.49 28,374.49
6/01/2002 19,134.00 2.000% 9,240.30 28,374.30
9/01/2002 - 19,230.00 2,000% 9,144 .63 28,374.63
12/01/2002 15.326.00 2.000% 9.048 48 28374 .48
3/01/2003 19,422.00 2.000% 8,951.85 28,373.85
6/01/2003 19,520,00 2.000% 8,854.74 28,374.74
9/01/2003 19,617.00 2,000% 8,757.14 28,374.14
12/01/2003 19,715.00 2.000% 8,659.05 28,374.05
3/01/2004 18,814.00 2.900% 8.560.48 28,374 .48
6/01/2004 19,913.00 2,000% 8,461.41 28,374.41
9/01/2004 20,013.00 2.000% 8,361.84 28,374.84
12/01/2004 20,113.00 2.000% 8,261.78 28,374.78
3/01/2005 20,213.00 2.000% 8,161.21 28,374.21
£/01/2005 20.314 00 2.000% 8.080.15 28.374.15
9/04/2005 20,416.00 2.000% 7.958.58 28,374.58
12/01/2005 20,518.00 2.000% 7,856.50 28,374.50
3/01/2006 20,620.00 2.000% 7.753.91 28,3739
6/01/2006 20,724.00 2.000% ‘ 7,650.81 28,374.81
9/01/2006 20.827.00 2.000% 7.547.19 28.374 14
12/01/20086 20,931.00 2.000% 744305 28,374.05
3/012007 21,036.00 2.000% 7,338.40 . 28,374 .40
6/01/2007 . 21,141.00 2.000% 7,233.22 28,374,22
9/01/2007 21,247.00 2.000% 7,127.51 28,374.51
12/01/2007 21.353.00 2.000% 7.021.28 28374 28
3/01/2008 21,460.00 2.000% §,914.51 28,374.51
6/01/2008 21,567.00 2.000% 6,807.21 28,374.21
9/01/2008 21,675.00 2.000% 6,699.38 28,374.38
12/01/2008 21,783.00 2.000% 6,591.00 28,374.00
3/01/2008 21.892.00 2.000% 548208 28.374.08
6/01/2009 22,002,00 2.000% 6,372.63 28,‘374.63
9/01/2009 22,112.00 2.000% 6,262.62 28,374.62
12/01/2009 22,222.00 2.000% 6,152.06 28,374.06
3/01/2010 22,333.00 2.000% 6,040.95 28,373.95
6/01/20%0 2244500 2.000% 592928 28,374.28
9/01/2010 22,557.00 2.000% 5,817.06 28,374.06
12/01/2010 22,670.00 2.000% 5,704.27 28,374.27
3/01/2011 22,783.00 2.000% 5,690.92 28,373.92
6/01/2011 22,897.00 2.000% 5,477.01 28,374.01
9/01/2011 23.012.00 2.000% 5362 82 28.374.52
12/0%/20%1 23,127.00 2.000% . 5,247.46 28,3?4.48
3/0142012 23,243.00 2.000% 5,131.83 28,374.83
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City of Huntington (West Virginia)
Loan of 31,867,098
20 Years, 2% Interest Rate, I% Administrative Fee
Closing Date: October 24, 2000
DEBT SERVICE SCHEDULE
Date Principal Coupon interest Total P+l
6/01/2012 23,359.00 2.000% 5,015.61 28,374.61
9/01/2012 23,476.00 2.000% 4,898.82 28,374.82
12/01/2012 23,593.00 2.000% - 4.781.44 28.374.44
3/01/2013 23,711.00 2.000% 4,663.47 28,374.47
6/01/2013 23,829.00 2.000% 4,544.92 28,373.92
9/01/2013 23,949.00 2.000% 4,425,717 28,374.77
12/01/2013 24,068.00 2.000% 4,306.03 28,374.03
3/01/2014 24 189.00 2.000% 4.185.69 28 374.69
6§/01/2014 24,310.00 2.000% 4,064.74 28,374.74
9/01/2014 24,431.00 2.000% 3,843.19 28,374.19
12/012014 24,553.00 2.000% 382104 28,374.04
3/01/2015 24,676.00 2.000% 3,698.27 28,374.27
/012015 24,799.00 2.000% 3.574.89 28.373.89
9/01/2015 24,923.00 2.000% 3,450.90 28,373.90
12/01/2015 25,048.00 2.000% 3,326.28 28,374.28
3/01/2016 25,173.00 2.000% 3.201.04 28,374.04
6/01/2016 25,299.00 2.000% 3,075.18 28,374.18
9/01/2016 25.426.00 2.000% 2.948.68 28.374.68
12/01/2016 25,553.00 2.000% 2,621,55 28,374.55
3/01/2017 25,681.00 2.000% 2,693.79 28,374.79
6/01/2017 25,809.00 2.000% 2,565.38 28,374.38
9/04/2017 25,938.00 2.000% 2,436.34 28,374.34
12/01/2017 26.068.00 2.000% 2.306.65 28.374.65
3/01/2018 26,198.00 2.000% 2,176.31 28,374.31 -
6/01/2018 26,329.00 2.000% 2,04532 28,374 32
/0172018 26,461.00 2.000% 1,913.67 28,374.67
12/01/2018 26,593.00 2.000% 1781.37 28,374.37
~3/012019 26.726.00 2.000% 1,648.40 28 374.40
6/01/2019 26,860.00 2.000% 151477 28,374.77
8/01/20t9 26,994.00 2.000% 1,380.47 28,374 47
124012019 27,129.00 2.000% 1,245.50 28,374.50
3/0%/2020 27,264.00 2.000% 1,109.86 28,373.86
8/01/2020 27.401.00 2.000% 973.54 28,374.54
9/01/2020 27,538.00 2.000% 836.53 28,374.53
12/01/2020 27,675.00 2.000% 698.84 28,373.84
3/01/2021 27,814.00 2,000% 560.47 28,374.47
6/01/2021 27,953.00 2.000% 42140 - 28,374.40
9/01/2021 28,003.00 2.000% 281.63 28.374.63
1210172021 28,233.00 2.000% 141.47 28,374.17
Total 1,867,098.00 - 402,850.72 2260.948.72 ©

*Plus $2,517.82 one-percent administrative fee paid quarterly. Total
fee pajd over the life of the Toan is $201,425.60.

34



&e®

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF HUNTINGTON
SEWER REVENUE BOND,
SERIES 2000 A
(WEST VIRGINIA SRF PROGRAM)

- No. AR-1 ‘ ' $1,867,098

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
HUNTINGTON, a municipal corporation and political subdivision of the State of
West Virginia in Cabell and Wayne Counties 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 ONE MILLION EIGHT HUNDRED SIXTY SEVEN THOUSAND
NINETY EIGHT DOLILARS ($1,867,098), 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 March 1, 2002,
as set forth on the "Debt Service Schedule” attached as EXHIBIT B hereto and incorporated
herein by reference, with interest on each installment at the rate per annum set forth on said
EXHIBIT B. The interest and the SRF Administrative Fee (as defined in the hereinafter
described Bond Legislation) shall be payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing March 1, 2002, as set forth on EXHIBIT B attached
hereto.,

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Division of Environmental Protection (the "DEP), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated October 6, 2000.
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This Bond is issued (i) to pay the costs of acquisition and construction of
certain additions, betterments and improvements to the existing public sewerage system of the
Issuer (the "Project"); (ii) to fund a reserve account for the Bonds of this Series {the "Bonds");
and (iii) to pay certain costs of issuance of the Bonds and related costs. The existing public
sewerage system of the Issuer, the Project, and any further additions, betterments or
improvements thereto are herein called the "System.” This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13 and Chapter 22C, Article 2 of the West Virginia
Code of 1931, as amended (collectively, the "Act"), a Bond Ordinance duly enacted by the
Issuer on October 10, 2000, and a Supplemental Resolution duly adopted by the Issuer on
October 10, 2000 (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 SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 1993, DATED NOVEMBER 1, 1993, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $7,100,000 (THE "SERIES 1993 BONDS"),
SEWER REVENUE BONDS, SERIES 1997 (WEST VIRGINIA SRF PROGRAM), DATED
NOVEMBER 25; 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $3,039,895 (THE "SERIES 1997 BONDS"), AND SEWER REVENUE
BONDS, SERIES 1999 (WEST VIRGINIA SRF FROGRAM), DATED JUNE 22, 1999,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,083,550 (THE
"SERIES 1999 BONDS"). THE SERIES 1993 BONDS, THE SERIES 1997 BONDS AND
THE SERIES 1999 BONDS ARE HEREINAFTER COLLECTIVELY REFERRED TO AS
THE "PRIOR BONDS".

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Prior Bonds, and from
moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 2000 A Bonds Reserve Account"), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and which shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon, except from said special fund provided from
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the Net Revenues, the moneys in the Series 2000 A Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legistation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the System
and the services rendered thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance of
the Systemn, and to leave a balance each year equal to at least 120% of the maximum amount
payable in any year for principal of and interest on the Bonds and all other obligations secured
by a lien on or payable from such revenues prior to or on a parity with the Bonds, inciuding
the Prior Bonds, so long as the Series 1993 Bonds are outstanding, and thereafter, 115% of
such amount; provided however, that, if the Series 1993 Bonds are no longer outstanding and
so long as there exists in the Series 2000 A Bonds Reserve Account an amount at least equal
to the maximum amount of principal and interest which will becomne due on the Bonds in the
then current or any succeeding year, and in the reserve accounts established for any other
obligations outstanding prior to or on a parity with the Bonds, an amount at least equal to the
requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Bond Legislation, to which reference is here made
for a detailed description thereof.

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

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

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

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

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

IN WITNESS WHEREOF, THE CITY OF HUNTINGTON has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by
its City Clerk, and has caused this Bond to be dated Qctober 24, 2000,

[SEAL]
ATTEST: %
City Clerk :
K
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

Date: October 24, 2000.

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Gfficer / /
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $201.455 10/24/00 __ (19) . §
@ 3 (20) 8
@ 3 @n_$
4 3 22) 8
5§ 23§
6 3 24) $
D $ 25 §
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(an__$ 29 _$
12§ (30) _$
13§ (B $
(14) _§ (32§
(15) __$ (33) _$
(16) S GH 8
an_s 35) $
(18) $ (36) 3

$
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EXHIBIT B

el
City of Huntington (West Virginia)
Loan of $1,867,098
20 Years, 2% Interest Rave, 1% Administrative Fee
Closing Date: October 24, 2000
DEBT SERVICE SCHEDULE
Dats Principal Coupan inlarest Tatal P+
12/01/2000 - . - -
301/2001 . - - -
/172004 . . - .
8/01/2001 - . - -
12/01/2001 - - - -
am/2002 19,039.00 2.000% 9,335.49 28,374.49
6/01/2002 19,134,00 2.000% 9,240.30 28,374,30
/012002 19,230.00 2.000% 9,144.63 28,374,653
12/01/2002 19,326.00 2.000% 8,048 48 2837448
3/01/2003 19,422.00 2.000% 8,951.85 28,373.85
6/01/2003 19,520,00 2.000% 8,854.74 28,374.74
9/01/2003 18,617.00 2.000% B,757.14 28,374.14
12/01/2003 19.,715.00 2.000% 8,859.05 2B,374.05
/0112004 19.814.00 2.000% 3,580.48 28,374 48
6/01/2004 19,913.00 2.000% 8,461.41 28,374.41
9/01/2004 20,013.00 2.000% 8,381.84 28,374.84
1210172004 20,113,00 2.000% 8,261.78 28,374.78
3/01/2005 20,213.00 2.000% 8,161.21 28.374.21
/0172008 20,314.00 2.000% 8.060.15 28,374 15
8/01/2005 20,416.00 2.000% 7.958.58 28,374.58
12/01/2005 20,518.00 2.000% 7.856.50 28,374.50
3/01/2008 20,620.00 2.000% 7.753.91 28,373.91
6/01/2006 20,724.00 2,000% 7,650.81 28,374.81
9/0172008 20.827.00 2.000% 7.847.19 28.374.18
12/01/2008 20,931.00 2.000% 7,443.05 28,374.05
30172007 21,036.00 2.000% 7,338.40 28,374.40
8/01/2007 21,141.00 2.000% 72122 28,37422
5/01/2007 21,247.00 2.000% 7,127.51 28,374.51
1210112007 21.353.00 2.000% 7,021.28 28,374.28
/01,2008 21,460.00 2.000% 6,314.51 28,374.51
8/0172008 21,567.00 2.000% 6,207 21 28,374.21
8/01/2008 21,675.00 2,000% 6,699.38 28,374.38
12/01/2008 21,783,00 2.000% 6,521.00 28,374.00
30172008 21,892.00 2.000% 6,482.09 28.374.09
6/01/2008 22,002.00 2.000% 6,372.53 28,374.63
9/01/2008 22,112.00 2,000% 6.262.62 28,374,652
12/01/2009 22,222.00 2.000% 6.152.06 28,374 06
3/01/2010 22,323.00 2.000% 6.040.95 28,373.95
6/01/2010 22,445.00 2.000% 592928 28,374.28
90112010 22,557.00 2.000% 5817.06 28B,374.06
12/01/2010 22,670.00 2.000% 570427 28,374.27
V0172014 22,783.00 2.000% 5,530.92 28,373.92
8/01/2011 22,697.00 2.000% - §,477.01 28,974.01
/012011 23,012.00 2.000% 5.362.52 28,374.52
120172011 23,127.00 2.000% §,247.45 " 28,374.48
3/01/2012 23,243.00 2.000% 5,131.83 28,374.83




City of Huntington (West Virginia)
Loan of $1,867,098
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: October 24, 2000
DEBT SERVICE SCHEDULE
Date Principal Coupan Interest . Tota] P+l
gmi/2012 23,359.00 2.000% 5,015.81 28,374,51
8012012 23,478.00 2.000% 4,898,82 28,374.82
12/01/2012 23,593,00 2 000% 4781.44 28,374.44
3/0172013 2374100 2.600% 4,863.47 28,374.47
6/01/2013: 23,829.00 2.000% 4,544.92 : 28,373.92
8/01/2013 23,945.00 2.000% 442577 28,374,77
12/01/2013 24,088.00 2.000% 4,306.03 28,374.04
30142014  24189.00 2,.000% _ 4.1B5.68 28,374.59
8/01/2014 24,210.00 2.000% 4,054.74 28,374,74
9/D12014 24,431,00 2.000% 1,943.18 - 28,374.18
120112014 24,551.00 2.000% 3,821.04 28,374.04
/012015 24,878.00 2.000% 9.698.27 2R,37427
/0112015 24,799.00 2.000% 3,574.89 28,372.89
9/01/2015 24,523.00 2.000% 3,450,980 28,373.90
1210172015 25,048.00 2,000% 3,326.28 28,37428
101/2016 25,172.00 2,000% 2,201.04 " 28,374.04
6/1/2016 25,298.00 2.000% 1,075.18 28,374.18
9/01/2016 25,426.00 2.000% 2,548 68 28,374.88
12/01/2016 25,553,00 S 2000% 2,821.55 28,374.55
30172017 25,631.00 2,000% 2,653.,79 28,37a.70
6/01/2017 25,808.00 2.000% 2,565,398 28,374,38
9/01/2017 25,938.00 2.000% 2,436.4 28,374.34
12:01/2047 26,068.00 2.000% 2.306 65 28,374.65
3/01/2018 26,108.00 2.000% 2,178.31 28,374.31
6/01/2018 26,329.00 2.000% 2.045,32 28,374.32
© 9/01/2018 28,481.00 2.000% 191367 28,374.87
12/01/2018 28,593.00 2.000% 1,781.37 28,374.37
30172019 26,726.00 2.000% 1,648.40 28.374.40
£/01/2013 26,850.00 2.000% 1.514.77 2837477
9/01/2018 26,994,00 2.000% 136047 28,478,471
12/01/2019 27,123.00 2,000% 1,24550 26,374.50
30112020 27,264.00 2000% 1,109.88 28,373,865
8/01/2020 27,401.00 2.000% 8973.54 28374 54
8/07/2020 27,538.00 2000% 83553 26,374.53
12/01/2020 27,675.00 2.000% 608,84 28,373.84
30172021 27,814.00 2,000% S60.47 28,374.47
6/04/2021 27,953,00 2,000% 421.40 28,374.40
9/01/2021 28,093.00 2.000% 281.83 28.374.63
12/01/2024 28,223.00 2.000% 14117 2837417
Tatal 1,867,098.00 ) 402,850.72 2,269.848.72 ©

*PTus $2,517.82 one-percent administrative fee paid quarterly. Total
fee paid over the life of the loan is $201,425.60.



(Form of)

ASSIGNMENT

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

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

Dated: ,

In the presence of:

10/11/00
435500/00001
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BANK ONE CENTER, SIXTH FLOOR
P. 0. mOX 2190
CLARESBURG, W, Va. 260002180
{304} ar<-BO0G
FACSIMILE (30w} 4248183
Ju—

1000 HAMPYON CENTER
P.O.B0OX in18
MorgaNTows, W, Va_zasoriaia
(304) S@8-8000
FACSIMUE {304} 9BB-2118
128 EAST RUARE STREET
P. 0. BOX 2829

STEPTOE & JOHENSON

ATTORNEYS AT Law

BANK ONE CENTER
SEVENTH FLOOR
P. 0. BOX | 588

CHARLESTON, W. VA. 25328-1588

(304) 353-8000

FACSIMILE (304) 353-8180

RILEY BuUiLOING, FOURTH FLoOR
tATH AND CHAPLINE BSTREETS
P. 0. BOX ;a0
Wrerrmva, W, VA eaccaooso
{3n4) 2323-0000
FACBIMILE (304} 2330014
THE RIVERS OFFICE PARK
20C 8TAR AVENUE, SUITE 2g0
P. Q. 30X a2a
Parugrsaonoe, W. VA eaioeoass
i30a) s2X.gaaa
FACSIMILE (304) ARp-a402

ALAN B MOLLOHAN INNOYATIOH CENTER

MaRTINSHURG, W. VA, e5402-ca06 October 24, 2000
{304) 263-80989; .
FACEIMILE (3041 ZaZ-3841

1000 TECHNOLOGY ORIVE
F. 0. BoX 2250
FAmMONT, W, Va. 2ansenana
(354} 38B-8000 .
FACSIMILE (304} da8.-84i3

The City of Huntington
Sewer Revenue Bonds, Series 2000 A
{(West Virginia SRF Program)

WRITER'S DIRECT OlAL NUMBER

The City of Huntington
Huntington, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Division of
Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by The City of Huntington
(the "Issuer”), a municipal corporation and political subdivision organized and existing under the laws of the
State of West Virginia, of its $1,867,098 Sewer Revenue Bonds, Series 2000 A (West Virginia SRF Program),
dated the date hereof (the “Bonds").

We have examined the law and certified copies of proceedings and other papers relating to
the authorization of a loan agreement, dated October 6, 2000, including all schedules and exhibits attached
thereto (the "Loan Agreement"), among the Issuer, the West Virginia Water Development Authority (the
"Authority"), and the West Virginia Division of Environmental Protection (the "DEP") and the Bonds, which
are to be purchased by the Authority in accordance with the provisions of the Loan Agreement. The Bonds
are originally issued in the form of one Bond, registered as to principal and interest to the Authority, with
interest at the rate of 2% per annum; and with principal installments and interest payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing March 1, 2002, and ending
December 1, 2021, all as set forth in the "Schedule Y" attached to the Loan Agreement and incorporated in
and made a part of the Bonds.
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The City of Huntington, et.al.

Page 2

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

We have also examined the applicable provisions of the Act, the
Bond Ordinance duly enacted by the Issuer on October 10, 2000, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on October 10, 2000 (collectively, the
“Bond Legislation"), pursuant to and under which Act and Bond Legislation the Bonds are
authorized and issued, and the Loan Agreement has been entered into. The Bonds are subject
to redemption prior to maturity to the extent, at the time, under the conditions and subject to
the limitations set forth in the Bond Legislation and the Loan Agreement.

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

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

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

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

CH408278.1



The City of Huntington, et.al.

Page 3

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

4, The Bonds have been duly authorized, issued, executed and delivered
by the Issuer to the Authority and are valid, legally enforceable and binding special
obligations of the Issuer, payable from the Net Revenues of the System referred to in the
Bond Legislation and secured by a first lien on and pledge of the Net Revenues of the
System, on a parity with respect to liens, pledge and source of and security for payment with
the Issuer's outstanding Sewerage System Refunding Revenue Bonds, Series 1993, dated
November 1, 1993, issued in the original aggregate principal amount of $7,100,000, Sewer
Revenue Bonds, Series 1997 (West Virginia SRF Program), dated November 25, 1997,
issued in the original aggregate principal amount of $3,039,895, and Sewer Revenue Bonds,
Series 1999 (West Virginia SRF Program), dated June 22, 1999, issued in the original
aggregate principal amount of $2,083,550, all in accordance with the terms of the Bonds and
the Bond Legislation.

5. Under existing laws, regulations, rulings and judicial decisions of the
United States of America, as presently written and applied, the interest on the Bonds (a) is
excludable from gross income of the owners thereof for federal income tax purposes pursuant
to the Code and (b) is not an item of tax preference for purposes of the federal alternative
minimum tax inposed upon individuals and corporations under the Code. It should be noted,
however, that interest on the Bonds is included in the adjusted current earnings of certain
corporations for purposes of computing the alternative minimum tax that may be imposed
with respect to corporations. The opinions set forth above are subject to the condition that
the Issuer comply, on a continuing basis, with all requirements of the Code that must be
satisfled subsequent to issuance of the Bonds for interest thereon to be or continue to be
excludable from gross income for federal income tax purposes and all certifications,
covenants and representations which may affect the excludability from gross income of the
interest on the Bonds set forth in the Bond Legislation and the Certificate as to Arbitrage, and
other certificates delivered in connection with the issuance of the Bonds. Failure to comply
with certain of such Code provisions or such certifications, covenants and representations
could cause the interest on the Bonds to be includable in gross incorne retroactive to the date
of issuance of the Bonds. Except as set forth in paragraph 6 below, we express no opinion
regarding other federal tax consequences arising with respect to the Bonds,
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The City of Huntington, et.al.
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6. Based upon the certifications of the Issuer set forth in the Certificate
as to Arbitrage and under existing laws, regulations, niings and judicial decisions of the
United States of America, as presently written and applied, the proceeds of the Bonds are not
subject to the arbitrage rebate requirements set forth in Section 143(f) of the Code. The
opinion set forth above is subject to the condition that the Issuer comply, on a continuing
basis, with all requirements of the Code relating to the applicable exceptions to rebate, The
Issuer has covenanted to comply with all such requirements. Failure to comply with such
requirements could cause proceeds of the Bonds to be subject to such arbitrage rebate
requirements retroactive to the date of issuance of the Bonds.

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

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

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

proper.
Very truly yours,
STEE%OE & JOHNSON

10/10/00

435500/00001
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BANK ONE CENTER, SIATH FLOOR
H. Q. BOX 2190
CLARESBURG, W. VA 261022180
{304} B24-BODO

STEPTOE & JOHNSON
ATTORNEYS AT Law
BANK ONE CENTER

SEVENTH FLOOR

RILEY BUILDING, FOURTH FLO0R
(4TH AND CHAFLINE STREETS
M. 0. BOX 150
WHEELING, W. VA 260030020

MarTINSRURG, W, V4, 25402-2620

FACSIMILE (304) 624-8i83 {304) 233.0000

FACSIMILE (304} 233.0014

P.O. BOX |1588
500Q HAMETON CENTER CHARLESTON, W. VA. 25326-1588

F. O BOX 816

THE RIVERS OFFICE PARK

MorpGarTOwN, W. VA 2aso7-1016 (304} 353-8000 200 STAR AVENUE, SUSTE 220
{304 596-8000
FACSIMILE (204) 353-8180 P9 BOX B2a
FACSIMILE (304} S9E-B1i8 P arnERSEURG, W. Va. 201020028
1304] 422-8a62
126 EAST BURKE STREET FACSIMILE {30} 422-B462

P. 0. HOX zaRs

October 24, 2000

{304} 2E3-6991 1000 TECHNOLOGY DRIVE

FACSIMILE {3D4) 262.354 F. 0. BOX 22i0
FATRMONT, W. Va. 20554-88024
{304) 388-3000

FACSIMILE {304} 3GB-8413

The City of Huntington
Sewer Revenue Bonds, Series 2000 A

(West Virginia SRF Program)

WRITER'S DIAECT DAL HUMBER

The City of Huntington
Huntington, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Division of
Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by The City of Huntington
(the "Issuer"), a municipal corporation and political subdivision organized and existing under the laws of the
State of West Virginia, of its $1,867,098 Sewer Revenue Bonds, Series 2000 A (West Virginia SRF Program),
dated the date hereof (the "Bonds™).

We have examined the law and certified copies of proceedings and other papers relating to
the authorization of a loan agreement, dated October 6, 2000, including all schedules and exhibits attached
thereto (the "Loan Agreement"), among the Issuer, the West Virginia Water Development Authority (the
"Authority"), and the West Virginia Division of Environmental Protection (the "DEP") and the Bonds, which
are (0 be purchased by the Authority in accordance with the provisions of the Loan Agreement. The Bonds
are originally issued in the form of one Bond, registered as to principal and interest to the Authority, with
interest at the rate of 2% per annum, and with principal installments and interest payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing March 1, 2002, and ending
December 1, 2021, all as set forth in the "Schedule Y" attached to the Loan Agreement and incorporated in
and made a part of the Bonds.
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The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 16,
Article 13 and Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended
(collectively, the "Act"), for the purposes of (i) paying the costs of acquisition and
construction of certain additions, betterments and improvements to the existing public
sewerage system of the Issuer (the "Project”); (ii) funding a reserve account for the Bonds;
and (it} paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act, the
Bond Ordinance duly enacted by the Issuer on October 10, 2000, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on October 10, 2000 (collectively, the
"Bond Legislation™), pursuant to and under which Act and Bond Legislation the Bonds are
authorized and issued, and the Loan Agreement has been entered into. The Bonds are subject
to redemption prior to maturity to the extent, at the time, under the conditions and subject to
the limitations set forth in the Bond Legislation and the Loan Agreement.

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

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

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

2. The Loan Agreement has been duly authorized by and executed on
behalf of the Issuer, is a valid and binding special obligation of the Issuer enforceable in
accordance with the terms thereof, and inures to the benefit of the Authority and the DEP and
cannot be amended so as to affect adversely the rights of the Authority or the DEP or
diminish the obligations of the Issuer without the written consent of the Authority and the
DEP.
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3. The Bond Legislation and all other necessary ordinances and
resolutions have been duly and effectively enacted and adopted by the Issuer in connection
with the issuance and sale of the Bonds and constitute valid and binding obligations of the
Issuer enforceable against the Issuer in accordance with their terms. The Bond Legislation
contains provisions and covenants substantially in the form of those set forth in Section 4.1
of the Loan Agreement.

4. The Bonds have been duly authorized, issued, executed and delivered
by the Issuer to the Authority and are valid, legally enforceable and binding special
obligations of the Issuer, payable from the Net Revenues of the System referred to in the
Bond Legislation and secured by a first lien on and pledge of the Net Revenues of the
System, on a parity with respect to liens, pledge and source of and security for payment with
the Issuer's outstanding Sewerage System Refunding Revenue Bonds, Series 1993, dated
November 1, 1993, issued in the original aggregate principal amount of $7,100,000, Sewer
Revenue Bonds, Series 1997 (West Virginia SRF Program), dated November 25, 1997,
issued in the original aggregate principal amount of $3,039,895, and Sewer Revenue Bonds,
Series 1999 (West Virginia SRF Program), dated June 22, 1999, issued in the original
aggregate principal amount of $2,083,550, all in accordance with the terms of the Bonds and
the Bond Legislation.

5. Under existing laws, regulations, rulings and judicial decisions of the
United States of America, as presently written and applied, the interest on the Bonds (a) is
excludable from gross income of the owners thereof for federal income tax purposes pursuant
to the Code and (b) is not an item of tax preference for purposes of the federal alternative
minimum tax imposed upon individuals and corporations under the Code. It should be noted,
however, that interest on the Bonds is included in the adjusted current earnings of certain
corporations for purposes of computing the alternative minimum tax that may be imposed
with respect to corporations. The opinions set forth above are subject to the condition that
the Issuer comply, on a continuing basis, with all requirements of the Code that must be
satisfied subsequent to issuance of the Bonds for interest thereon to be or continue to be
excludable from gross income for federal income tax purposes and all certifications,
covenants and representations which may affect the excludability from gross income of the
interest on the Bonds set forth in the Bond Legislation and the Certificate as to Arbitrage, and
other certificates delivered in connection with the issuance of the Bonds. Failure to comply
with certain of such Code provisions or such certifications, covenants and representations
could cause the interest on the Bonds to be includable in gross income retroactive to the date
of issuance of the Bonds. Except as set forth in paragraph 6 below, we express no opinion
regarding other federal tax consequences arising with respect to the Bonds.
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6. Based upon the certifications of the Issuer set forth in the Certificate
as to Arbitrage and under existing laws, regulations, rulings and judicial decisions of the
United States of America, as presently written and applied, the proceeds of the Bonds are not
subject to the arbitrage rebate requirements set forth in Section 148(f) of the Code. The
opinion set forth above is subject to the condition that the Issuer comply, on a continuing
basis, with all requirements of the Code relating to the applicable exceptions to rebate. The
Issuer has covenanted to comply with all such requirements. Failure to comply with such
requirements could cause proceeds of the Bonds to be subject to such arbitrage rebate
requirements retroactive to the date of issuance of the Bonds.

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

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

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

Very truly yours,

16/16/00
435500700001

CH408278.1



OFFICE OF THE CITY ATTOANEY
October 17, 2000 City Hall, B0 Box 1823, Zip 25717
Phorie {304) 636-4430

The City of Huntington
Sewer Revenue Bonds, Series 2000 A

{West Virginia SRE Program)

The City of Huntington
Huntington, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Division of
Eunvironmental Protection
Charleston, West Virginia

Steptoe & Johnson
Charleston, West Virginia

Ladies and Gentlemen:

Tam the City Attorney of The City of Huntington in Cabell and Wayne Counties, West Virginia (the
"Issuer"), and counsel to the Sanitary Board of the Issuer (the "Board"). As such counsel, I have examined copies
of the approving opinion of Steptoe & Johnson, as bond counsel, a loan agreement dated October 6, 2000, including
all schedules and exhibits attached thereto (the "Loan Agreement"), by and among the West Virginia Water
Development Authority (the " Authority"), the West Virginia Division of Environmental Protection (the "DEP"), and
the Issuer, a Bond Ordinance duly enacted by the Issuer on Gctober 10, 2000, as supplemented by a Supplemental
Resolution duly adopted by the Issuer on October 10, 2000 (collectively, the "Bond Legislation"), a Petition of the
Board duly adopted September 7, 2000, and other documents relating to the above-captioned Bonds of the Issuer (the
"Bonds”), Capitalized terms used herein and not otherwise defined herein shall have the same meaning set forth in
the Bond Legislation and the Loan Agreement when used herein.

1 am of the opinion that:

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

2. The Loan Agreement has been duly authorized, executed and delivered by the Issuer and,
assuming due autliorization, execution and delivery by the DEP and the Authority, constitutes a valid and binding
agreement of the Issuer enforceable in accordance with its terms,
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3. The Bond Legislation has been duly adopted and enacted by the Issuer and is in
full force and efifect.

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

5. The Issuer has received all permits, licenses, approvals and authorizations
necessary for the issuance of the Bonds, the acquisition and construction of the Project, the operation
of the System and the imposition of rates and charges for use of the System, including, without
limitation, the receipt of all requisite orders and approvals from the DEP and the West Virginia
Infrastructure and Jobs Development Council, and has taken all required actions for the imposition of
such rates and charges, including, without limitation; the enactment of an ordinance prescribing such
rates and charges.

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

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

Al counset to this transaction may rely upon this opinion as if specifically addressed to
them,
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Very truly your:
THEO E. MORGAN
ESQEIRE
10/10/00
435500/00001
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LAW OFFICES

RopErT R RODECKER
1210 BANK ONE CENTER

P. 0. BOX 3713

TELEFHONE CHARLESTON, WEST VIRGINIA 25337 FACSIMILE
(304; 343-1954 (304) 343-1357
October 24, 2000
The City of Huntington

Sewer Revenue Bonds, Series 2000 A

(West Virginia SRF Program)

The City of Huntington
Huntington, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Division of
Environmental Protection
Charleston, West Virginia

Steptoe & Johnson
Charleston, West Virginia

Ladies and Gentlemen:

T'am special counsel to The City of Huntington in Cabell and Wayne Counties, West Virginia
(the "Issuer™). As such counsel, I have represented the Issuer before the Public Service Commission
of West Virginia in connection with the issuance of the above-referenced bonds (the "Bonds") and
the acquisition and construction of the Project. All capitalized terms used herein and not otherwise
defined herein shall have the same meaning set forth in the Bond Legislation and the Loan
Agreement when used herein.

I am of the opinion that the Issuer has received all orders and approvals from the Public
Service Commission of West Virginia, including the Commission Order entered on February 14,
2000, in Case No. 99-1498-5-CN, among other things, granting the Issuer a certificate of public
convenience and necessity for the Project and approving the financing for the Project. The time for
rehearing and appeal of the aforementioned Order has expired prior to the date hereof without any
appeal having been filed.



The City of Huntington, et al.
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October 24, 2000

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

Very truly yours,

Robert R, Rodecker

-




THE CITY OF HUNTINGTON

Sewer Revenue Bonds, Series 2000 A
(West Virginia SRF Program)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

B ol

=]

10.
11,
12.
13.
14.

I5.
16.
17.
18.
19.
20,
21.
22,

We, the undersigned MAYOR and CITY CLERK of The City of Huntington
in Cabell and Wayne Counties, West Virginia (the "Issuer"), and the undersigned CITY
ATTORNEY, hereby certify in connection with the $1,867,098 principal amount of The City
of Huntington Sewer Revenue Bonds, Series 2000 A (West Virginia SRF Program), dated

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OIFFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS' INSURANCE, ETC. -

LOAN AGREEMENT

RATES

SIGNATURES AND DELIVERY

BOND PROCEEDS

PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE

PUBLIC SERVICE COMMISSION ORDER
PRIVATE USE OF FACILITIES

NO FEDERAL GUARANTY

IRS INFORMATION RETURN

SPECIMEN BOND

CONFLICT OF INTEREST

CLEAN WATER ACT

EXECUTION OF COUNTERPARTS

the date hereof (the "Bonds" or the "Series 2000 A Bonds"), as follows:
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1. TERMS: Alicapitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meaning as set forth in the Bond
Ordinance of the Issuer duly enacted October 10, 2000, and the Supplemental Resolution duly
adopted October 10, 2000 (collectively, the "Bond Legislation”).

2.  NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the 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 Issuer taken with respect to the issuance or sale of
the Bonds, the pledge or application of the Net 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, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the pledge or application of moneys
and security or the collection of the Gross Revenues or the pledge of Net Revenues as
security for the Bonds.

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

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

There are outstanding obligations of the Issuer which will rank on parity with
the Series 2000 A Bonds as to liens, pledge, source of and security for payment, being the
Issuer's Sewerage System Refunding Revenue Bonds, Series 1993, dated November 1, 1993,
issued in the original aggregate principal amount of $7,100,000, the Sewer Revenue Bonds,
Series 1997 (West Virginia SRF Program), dated November 25, 1997, issued in the original
aggregate principal amount of $3,039,895, and the Sewer Revenue Bonds, Series 1999 (West
Virginia SRF Program), dated June 22, 1999, issued in the original aggregate principal
amount of $2,083,550 (collectively, the "Prior Bonds").

The Issuer has met the parity test requirements of the Prior Bonds and the
Series 2000 A Bonds shall be issued on a parity with the Prior Bonds, with respect to liens,
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pledge and source of and security for payment and in all other respects. The Issuer has
obtained (i) the certificate of an Independent Certified Public Accountant stating that the
parity tests of the Prior Bonds are met, and (ii) the written consent of the Holders of the
Series 1997 Bonds and the Series 1999 Bonds to the issuance of the Series 2000 A Bonds on
a parity with the Series 1997 Bonds and the Series 1999 Bonds. Other than the Prior Bonds,
there are no outstanding bonds or obligations of the Issuer which are secured by revenues or
assets of the System. The Issuer is in compliance with the covenants of the Prior Bonds and
the Prior Ordinances.

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

Bond Ordinance

Supplemental Resolution

Loan Agreement

Public Service Commission Order

Infrastructure Council Approval

City Charter

City Council Rules and Regulations

Oaths of Office of City Officers and Councilmembers
Ordinance Creating Sanitary Board

Petition of Sanitary Board

Sewer Rate Ordinance and Public Service
Commission Orders relating thereto

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

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

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

1993 Bond Ordinance and Supplemental Resolution

1997 Bond Ordinance and Supplemental Resolution

1999 Bond Ordinance and Supplementa! Resolution

Consent of 1997 & 1999 Bondholder

NPDES Permit

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title

of the Issuer is "The City of Huntington." The Issuer is a municipal corporation in Cabell
and Wayne Counties and is presently existing under the laws of, and a political subdivision
of, the State of West Virginia. The governing body of the Issuer is its Council, consisting
of a Mayor and 11 councilmembers, all duly elected or appointed, as applicable, qualified

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

Date of Date of
Commencement Termination

Name of Office of Office
Jean Dean - Mayor July 1, 1997 December 31, 2000
Robert Bailey - Councilmember July 1, 1997 December 31, 2000
A. F. Bobersky - Councilmember July 1, 1997 December 31, 2000
Philip E. Cline - Councilmember July 1, 1997 December 31, 2000
B. W. Ellis - Councilmember July 1, 1997 December 31, 2000
Frances Jackson - Councilmember July 1, 1997 December 31, 2000
Calvin Kent - Councilmember July 1, 1997 December 31, 2000
Renee Maass - Courncilmember July 1, 1997 December 31, 2000
Mary Neely - Councilmember June 1, 1999 December 31, 2000
Larry D. Patterson - Councilmember July 1, 1997 December 31, 2000
Chuck Polan - Councilmember July 1, 1997 December 31, 2000
James Ritter - Councilmember July 1, 1997 December 31, 2000
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The names of the duly appointed, qualified and acting members of the Sanitary
Board of the Issuer are as follows:

Chairman - Jean Dean
Member - L. D. Riddle, P.E.
Member - Charles Webb

The duly appointed and acting City Clerk of the Issuer is Ann C. Shaye. The
duly appointed and acting City Attorney and Counsel to the Sanitary Board is Theodore E.
Morgan. The duly appointed and acting special PSC Counsel to the Sanitary Board is Robert
R. Rodecker, Esquire.

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

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

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

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

11.  RATES: The Issuer has duly enacted a sewer rate ordinance on
October 26, 1998, setting rates and charges for the services of the System. The appeal of
such sewer rate ordinance to the Public Service Commission of West Virginia has been
dismissed by Final Orders entered December 21, 1998, and January 27, 1999, in Case
No. 98-1465-S-MA, and such rates are currently in effect.

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

13.  BOND PROCEEDS: On the date hereof, the Issuer received $201,455
from the Authority and the DEP, being a portion of the principal amount of the Bonds. The
balance of the principal amount of the Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

14, PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE:
Upon adoption of the Bond Ordinance, an abstract thereof, determined by the Governing
Body to contain sufficient information as to give notice of the contents thereof, was published
once each week for 2 successive weeks, with not less than 6 full days between each
publication, the first such publication occurring not less than 10 days before the date stated
below for the public hearing, in The Herald Dispatch, a newspaper published and of general
circulation in The City of Huntington, together with a notice to all persons concerned, stating
that the Bond Ordinance had been adopted and that the Issuer contemplated the issuance of
the Bonds described in such Bond Ordinance, stating that any person interested may appear
before the Council at the public hearing held at a public meeting of Council on the 10th day
of October, 2000, at 7:30 p.m., at the Huntington City Hall and present protests, and stating
that a certified copy of the Bond Ordinance was on file at the office of the City Clerk of the
Issuer for review by interested parties during the office hours of the Issuer. At such hearing

CH407874.1



all objections and suggestions were heard by the Governing Body and the Bond Ordinance
became finally adopted, enacted and effective as of the date of such public hearing, and
remains in full force and effect.

15. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Commission Order of the Public Service Commission of West Virginia entered on
February 14, 2000, in Case No. 99-1498-S-CN, 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 without any appeal.

16. PRIVATE USE OF FACILITIES: The Issuer shall at ali times take, and
refrain from taking, and shall not fail to take, any and all actions necessary in order to assure
the initial and continued tax-exempt status of the Bonds and the interest thereon. Less than
10% of the proceeds of the Bonds will be used, directly or indirectly, for any private business
use, and less than 10% of the payment of principal of, or the interest on, such issue, under
the terms of such issue or any underlying arrangement, is, directly or indirectly, secured by
any interest in property used or to be used for a private business use, payments in respect of
such property, or to be derived from payments (whether or not to the Issuer) in respect of
property, or borrowed money, used or to be used for a private business use. None of the
proceeds of the Bonds will be used, directly or indirectly, for any private business use which
is not related to the governmental use of the proceeds of the Bonds, including the
disproportionate related business use of the proceeds of the Bonds, and none of the payment
of principal on, or the interest on, such issue, under the terms of any underlying
arrangement, is, directly or indirectly, secured by any interest in property used, or to be used
for a private business use, payments in respect of such property or to be derived from
payments (whether or not to the Issuer) in respect of property, or borrowed money, used or
to be used for a private business use with respect to such private business use, which is not
related to any government use of such proceeds, including the disproportionate business use
of the issue of the Bonds. None of the proceeds of the issue of the Bonds will be used,
directly or indirectly, to make or finance loans to persons other than governmental units. For
purposes of this paragraph, private business use means use, directly or indirectly, in a trade
or business carried on by any person, including related persons, other than a governmental
unit or other than use as a member of the general public. All of the foregoing shall be
determined in accordance with and within the meaning of the Internal Revenue Code of 1986,
as amended, including any successor provisions and rules and regulations thereunder (the
"Code").

17. NO FEDERAL GUARANTY: The Bonds are not and will not be, in
whole or part, directly or indirectly, federally guaranteed within the meaning of
Section 149(b) of the Code.
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18. IRS INFORMATION RETURN: On the date herecf, the undersigned
Mayor did officially execute a properly completed IRS Form 8038-G in connection with the
Bonds and will cause such executed IRS Form 8038-G to be filed in a timely manner pursuant
to Section 149(e) of the Code with the Internal Revenue Service Center, Ogden, Utah. The
information contained in such executed Form 8038-G is true, correct and complete.

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

20. CONFLICT OF INTEREST: No member, officer or employee of the
Issuer or the Board has a substantial financial interest, direct, indirect or by reason of
ownership of stock in any corporation, in any contract with the Issuer or in the sale of any
land, materials, supplies or services to the Issuer or to any contractor supplying the Issuer,
relating to the Bonds, the Bond Legisiation 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.

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

22.  EXECUTION OF COUNTERPARTS: This document may be executed

in one or more counterparts, each of which shall be deemed an original and all of which shail
constitute but one and the same document.
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WITNESS our signatures and the official seal of THE CITY OF
HUNTINGTON on this 24th day of October, 2000.

[CORPORATE SEAL]
SIGNATURE OFFICIAL TITLE
\gﬂg & M Mayor

City Clerk

City Attorney

10/11/00
435500/00001
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THE CITY OF HUNTINGTON

Sewer Revenue Bonds, Series 2000 A
(West Virginia SRF Program)

CERTIFICATE AS TO ARBITRAGE

The undersigned Mayor of The City of Huntington in Cabell and Wayne
Counties, West Virginia (the "Issuer”), being the official of the Issuer duly charged with the
responsibility for the issuance of the $1,867,098 Sewer Revenue Bonds, Series 2000 A
(West Virginia SRF Program), of the Issuer, dated the date hereof (the "Bonds"), hereby
certify as follows:

1.  This certificate is being executed and delivered pursuant to Section 148
of the Internal Revenue Code of 1986, as amended, and the temporary and permanent
regulations promulgated thereunder or under any predecessor thereto (the "Code"). Iam the
officer of the Issuer duly charged with the responsibility of issuing the Bonds. I am familiar
with the facts, circumstances, and estimates herein certified and duly authorized to execute
and deliver this certificate on behalf of the Issuer. Capitalized terms used herein and not
otherwise defimed herein shalli have the same meaning as set forth in the ordinance
authorizing the Bonds duly enacted by the Issuer on October 10, 2000, as supplemented (the
“Bond Ordinance” or "Ordinance”), authorizing the Bonds.

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

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

4. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on October 24, 2000, the date on which the Bonds are
to be physically delivered in exchange for an initial advance of $201,455, being more than
a de minimus portion of the principal amount of the Bonds, and, to the best of my knowledge
and belief, the expectations of the Issuer set forth herein are reasonable.
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5.  The Bonds were sold on October 24, 2000, to the West Virginia Water
Development Authority (the "Authority"), pursuant o a loan agreement dated Qctober 6,
2000, by and among the Issuer, the Authority and the West Virginia Division of
Environmental Protection (the "DEP") for an aggregate purchase price of $1,867,098 (100 %
of par), at which time, the Issuer received $201,455, being the first advance of the principal
amount of the Bonds from the Authority. No accrued interest has been or wiil be paid on the
Bonds. The balance of the principal amount of the Series 2000 A Bonds will be advanced to
the Issuer as acquisition and construction of the Project progresses.

6. In the Bond Ordinance pursuant to which the Bonds are issued, the Issuer
has covenanted that (i) it shall not take, or permit or suffer to be taken, any action with
respect to the gross or other proceeds of the Bonds which would cause the Bonds to be
"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take all
actions that may be required of it (including, without implied limitation, the timely filing of
a federal information return with respect to the Bonds) so that the interest on the Bonds wiil
be and remain excluded from gross income for federal income tax purposes, and will not take
any actions which would adversely affect such exclusion. The Issuer has, therefore,
covenanted to not intentionally use any portion of the proceeds of the Bonds to acquire higher
yielding investments or to replace funds which were used directly or indirectly to acquire
higher yielding investments, except as otherwise allowed under Section 148 of the Code. The
Issuer, in the Bond Ordinance, has further covenanted that it will take all actions that may be
required of it so that the interest on the Bonds will be and remain excluded from gross income
for federal income tax purposes, and will not take any actions which would adversely affect
such exclusion.

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

8. The Issuer shall, on the date hereof or immediately hereafter, enter into
agreements which require the Issuer to expend in excess of 5% of the net sale proceeds of the
Bonds on the Project, constituting a substantial binding commitment, or has already done so.
Acquisition and construction of the Project and allocation of the net sale proceeds of the
Bonds to expenditures of the Project shall commence immediately and shall proceed with due
difigence to completion and, with the exception of proceeds constituting capitalized interest,
if any, and proceeds deposited in the Series 2000 A Bonds Reserve Account, if any, afl 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 March 1, 2002, except as
otherwise required for rebate to the United States under Section 148(f) of the Code.
Acquisition and construction of the Project is expected to be completed by
December 1, 2001.
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9.  The total cost of the Project (including all costs of issuance of the Bonds)
is estimated at $1,867,098. Sources and uses of funds for the Project are as follows:

SOQURCES

Gross Proceeds of the Bonds $1.,867.098
Tota} Sources $1,867.098
USES

Costs of Acquisition and $1,733,998

Construction of the Project

Capitalized Interest -0-
Fund Reserve Account 113,500
Costs of Issuance 19,600
Total Uses $1,867.098

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

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

Ordinances):
(1) Revenue Fund;
(2) Depreciation Fund;
(3) Bond Construction Trust Fund,;
(4) Series 1993 Bonds Sinking Fund;
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(5

(6)
(7)

(8)
9)

(10)

(1n

11,

Within the Series 1993 Bonds Sinking Fund, the Series 1993 Bonds
Reserve Account and the Series 1993 Bonds Redemption Account;

Series 1997 Bonds Sinking Fund;

Within the Series 1997 Bonds Sinking Fund, the Series 1997
Bonds Reserve Account;

Series 1999 Bonds Sinking Fund;

Within the Series 1999 Bonds Sinking Fund, the Series 1999
Bonds Reserve Account;

Series 2000 A Bonds Sinking Fund; and

Within the Series 2000 A Bonds Sinking Fund, the Series 2000 A Bonds
Reserve Account.

Pursuant to Article VI of the Bond Ordinance, the proceeds of the Bonds

will be deposited as foliows:

(1)  Series 2000 A Bonds proceeds in the amount of §-0-

will be deposited in the Series 2000 A Bonds Sinking Fund as
capitalized interest and applied to payment of interest on the
Bonds during acquisition and construction of the Project and for
not more than six months thereafter.

(2) Series 2000 A Bonds proceeds in the amount of
$113,500 will be deposited in the Series 2000 A Bonds Reserve
Account.

(3)  The balance of the proceeds of the Series 2000 A
Bonds will be deposited in the Bond Construction Trust Fund as
received from time to time and applied solely to payment of costs
of the Project, including costs of issuance of the Series 2000 A
Bonds and related costs.

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

Except for "preliminary expenditures” as defined in Treasury Regulation §
1.150 - 2(H){2), none of the proceeds of the Series 2000 A Bonds will be used to reimburse
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the Issuer for costs of the Project previously incurred and paid by the Issuer with its own or
other funds.

12.  Moneys held in the Series 2000 A Bonds Sinking Fund will be used solely
to pay principal of and interest on the Bonds and will not be available to meet costs of
acquisition and construction of the Project. All investment earnings on moneys in the
Series 2000 A Bonds Sinking Fund and Series 2000 A Bonds Reserve Account, if any, will
be withdrawn therefrom and deposited into the Bond Construction Trust Fund during
construction of the Project, and following completion of the Project, will be deposited, not
less than once each year, in the Revenue Fund, and such amounts will be applied as set forth
in the Bond Ordinance.

13.  Except for the Series 2000 A Bonds Sinking Fund and the Series 2000 A
Bonds Reserve Account, there are no other funds or accounts established or held by the
Issuer which are reasonably expected to be used to pay debt service on the Bonds, or which
are pledged as collateral for the Bonds and for which there is a reasonable assurance that
amounts therein will be available to pay debt service on the Bonds if the Issuer encounters
financial difficulties. The Issuer does not expect that moneys in the Depreciation Fund will
be used or needed for payments upon the Bonds. Except as provided herein, no funds which
have been or will be used to acquire directly or indirectly securities, obligations, annuity
contracts, investment-type property or any residential rental property for family units which
is not located within the jurisdiction of the Issuer and which is not acquired to implement a
court ordered or approved housing desegregation plan producing a yield in excess of the yield
on the Bonds have been or will be pledged to payment of the Bonds. Less than 10% of the
moneys received from the sale of the Bonds, if any, will be deposited in the
Series 2000 A Bonds Reserve Account or any other reserve or replacement fund. The
amounts deposited in the Series 2000 A Bonds Reserve Account from time to time by the
Issuer will not exceed the maximum annual principal of and interest on the Bonds and will
not exceed 125% of average annual principal of and interest on the Bonds. Amounts in the
Series 2000 A Bonds Reserve Account, not to exceed 10% of the proceeds of the Bonds, if
invested, will be invested without vyield limitation. The establishment of the
Series 2000 A Bonds Reserve Account is required by the Authority, is vital to its purchase
of the Bonds, and is reasonably required to assure payments of debt service on the Bonds.

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

14.  Not later than simultaneously with the delivery of the Bonds, the Issuer
shall enter into a contract for the construction of the Project, and the amount to be expended
pursuant to such contract exceeds the lesser of 2 1/2% of the estimated total Project cost
financed with proceeds from the sale of the Bonds or $100,000.

CH408426.1



15. Work with respect fo the acquisition and construction of the Project will
proceed with due diligence to compietion. The acquisition and construction of the Project
is expected to be completed within 13 months of the date hereof.

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

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

18.  With the exception of the amount deposited in the Series 2000 A Bonds
Sinking Fund for payment of interest on the Bonds and the amount deposited in the
Series 2000 A Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within 17 months from the date of issuance thereof.

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

20. The Series 2000 A Bonds Sinking Fund (other than the
Series 2000 A Bonds Reserve Account therein) is intended primarily to achieve a proper
matching of payments of debt service on the Bonds each year. The Series 2000 A Bonds
Sinking Fund (other than the Series 2000 A Bonds Reserve Account therein) will be depleted
at least once a year except for a reasonable carryover amount not in excess of the greater of
1/12th of annual debt service on the Bonds, or 1 year's interest earnings on the
Series 2000 A Bonds Sinking Fund (other than the Series 2000 A Bonds Reserve Account
therein). Except as otherwise allowed, any money deposited in the Series 2000 A Bonds
Sinking Fund for payment of the principal of or interest on the Bonds (other than the
Series 2000 A Bonds Reserve Account therein), will be spent within a 13-month period
beginning on the date of receipt and will be invested without yield limitation, and any moneys
received from the investment of amounts held in the Series 2000 A Bonds Sinking Fund
(other than in the Series 2000 A Bonds Reserve Account therein) will be spent within a 1-year
period beginning on the date of receipt.

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

22.  All property financed with the proceeds of the Bonds will be held for
federal income tax purposes by {or on behalf of) a qualified governmental unit.
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23,  No more than 10% of the proceeds of the Bonds will be used (directly
or indirectly) in any trade or business carried on by, and less than 5% of the proceeds of the
Bonds have been or will be used to make or finance loans to, any person who is not a
governmental unit.

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

25.  The Issuer shalt use the Bond proceeds solely for the costs of the Project,
and the Project will be operated solely for a public purpose as a local governmental activity
of the Issuer.

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

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

28. The Issuer is a governmental unit and has general taxing powers; no
Bonds are private activity bonds; 95% or more of the net proceeds of the Bonds are to be
used for local governmental activities of the Issuer (or of a governmental unit the jurisdiction
of which is entirely within the jurisdiction of the Issuer); and the aggregate face amount of
all tax-exempt bonds or obligations (other than private activity bonds) issued by the Issuer
during the calendar year 2000, the calendar year in which the Bonds are issued, is not
reasonably expected to exceed $5,000,000, determined in accordance with
Section 148(f)(4)(D) of the Code. For purposes of this paragraph and for purposes of
applying Section 148(f)(4XD) of the Code, the Issuer and all entities which issue obligations
on behalf of the Issuer shall be treated as one issuer; all obligations issued by a governmental
unit to make loans to other governmental units with general taxing powers not subordinate
to such unit shall, for purposes of applying this paragraph and Section 148(f)(4)(D) of the
Code, be treated as not issued by such unit; all obligations issued by a subordinate entity
shall, for purposes of applying this paragraph and Section 148(f)(4)(D) of the Code to each
other entity to which such entity is subordinate, be treated as issued by such other entity; and
an entity formed (or, to the extent provided by the Secretary, as set forth in the Code, availed
of) to avoid the purposes of such Section 148(f)(4)(D) of the Code and all other entities
benefiting thereby shall be treated as one issuer. No portion of the Bonds is issued to refund
other obligations.
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29. The Issuer has retained the right to amend the Bond Ordinance
authorizing the issuance of the Series 2000 A Bonds if such amendment is necessary to assure
compliance with Section 148(f) of the Code or as may otherwise be necessary to assure the
exclusion of interest on the Series 2000 A Bonds from the gross income for federal income
tax purposes of interest on the Series 2000 A Bonds.

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

31. The Issuer has either (a) funded the Series 2000 A Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become due
on the Bonds in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 2000 A Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10-year period until such Series 2000 A Bonds
Reserve Account holds an amount equal to the maximum amount of principal and interest
which will mature and become due on the Bonds in the then current or any succeeding year.
Moneys in the Series 2000 A Bonds Reserve Account and the Series 2000 A Bonds Sinking
Fund (established for the annual payment of principal and interest) will be used solely to pay
principal of and interest on the Bonds and will not be available to pay costs of the Project.

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

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

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

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

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

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

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

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

40. Steptoe & Johnson is entitled to rely upon the representations,
expectations, covenants, certifications and statements contained herein in rendering its
opinions regarding the tax-exempt status of interest on the Bonds.

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

WITNESS my signature on this 24th day of October, 2000.

THE CITY OF HUNTINGTON

Mayor

10/09/00
435500/00001
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THE CITY OF HUNTINGTON

Sewer Revenue Bonds, Series 2000 A
(West Virginia SRF Program)

CERTIFICATE OF ENGINEER

I, Steven D. Cole, Registered Professional Engineer, West Virginia License
No. 10436, of Woolpert LLP, Consulting Engineers, Charleston, West V:rgmla, 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 public sewerage
system (the "System") of The City of Huntington (the "Issuer"), to be constructed primarily
in Cabell County, West Virginia, which acquisition and construction are being financed by
the proceeds of the above-captioned bonds ( the "Bonds") of the Issuer. Capitalized terms used
herein and not defined herein shall have the same meaning set forth in the Bond Ordinance
enacted by the Issuer on October 10, 2000, as supplemented by the Supplemental Resolution
adopted by the Issuer on October 10, 2000, and the Loan Agreement dated October &, 2000,
by and among the Issuer, the West Virginia Division of Environmental Protection (the "DEP")
and the West Virginia Water Development Authority (the "Authority") (the "Loan
Agreement”).

2. The Bonds are being issued for the purposes of (i) paying the costs of
acquisition and construction of the Project; (ii) funding a reserve account for the Bonds; and
(iii) paying costs of issuance and related costs, as shown on the final amended "Schedule A -
Total Cost of Project, Sources of Funds and Cost of Financing", a copy of which is attached
as Exhibit A hereto.

3.  Tothe bestof my knowledge, information and belief, (i) within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the DEP and any change
orders approved by the Issuer and the DEP and all necessary governmental bodies; (ii) the
Project, as designed, is adequate for its intended purpose and has a useful life of at ieast
twenty-five years, if properly constructed, operated and maintained, excepting anticipated
replacements due to normal wear and tear; (iii) the Issuer has received bids for the acquisition
and construction of the Project which are in an amount compatible with the plan of financing
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set forth in the Schedule A attached hereto as Exhibit A, and in reliance upon the opinion of
Issuer’s counsel, Theodore E. Morgan, Esquire, of even date herewith, all successful bidders
have made required provisions for all insurance and payment and performance bonds and that
such insurance policies and binders and such bonds have been verified for accuracy; (iv) our
records indicate that the successful bidders received 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, in my opinion, the critical
designed operational components of the Project; (vi) the successful bids, as received, include
prices for every separate line item on such bid forms; (vii) the uniform bid procedures were
followed; (viii) in my professional opinion, the Issuer has obtained all the applicable permits
required to this point by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and the operation of the System;
(ix) the proceeds of the Bonds, together with all other sources of funds, if any, set forth in
the Schedule A are, in my opinion, sufficient to pay the estimated total costs of acquisition
and construction of the Project, plus the costs of financing, all as set forth on the attached
Schedule A; (x) in reliance upon the certificate of the Issuer’s certified public accountant,
Smith, Cochran & Hicks, PLLC, as of the effective date thereof, the rates and charges for
the System as adopted by the Issuer will be sufficient to comply with the provisions of the
Loan Agreement; and (xi) attached hereto as Exhibit A is the final amended "Schedule A -
Final Total Cost of Project, Sources of Funds and Cost of Financing" for the Project.

WITNESS my signature and seal on this 24th day of October, 2000.

WOOLPERT LLP

(SEAL)

Steven D. Cole, P.E.
West Virginia License No. 10436

10/10/00
435500/00001

CHA407867.1



*

SCHEDULE A

NAME OF GOVERNMENTAL AGENCY: Huntington Sanitary Board

ESTIMATED TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

A. Cost of Project

1.  Construction $.1,395.750
2.  Technical Services $__177.160
3. Legal and Fiscal $ __. 15,000
4.  Administrative 3 0
5.  Site and Other Lands 3 0
6.  Fac. Plan/Design or Other Loan 3 0
Repayment (Specify Type:
$ 0
7. Interim Financing Costs $ 0
8. Contingency $___ 146,088
8.  Total of Lines 1 Through 8 $_1,735,998
B. Sources of Funds
10. Federal Grants:' $ 0
(Specify Sources) $
11. State Grants:' $ 0
(Specify Sources) 5
12. Other Grants:® $ 0
(Specify Sources) $
13.  Any Other Source? $ 0
(Specify) $
14, Total of lines 10 Through 13 $ 0
15.  Net Proceeds Required from Bond Issue
(Line 9 minus Line 14) $_1,733,998
C. Costof Financing
16. Capitalized interest 3 0
(Construction period plus six months)
17. Funded Reserve Account: $__ 113.500
18. Other Costs:* $ 19.600
5
18.  Total Cost of Financing (lines 16-18) $ 133100
20. Size of Bond Issue (Line 15 plus Line 19) $_1,867.098
*  not allowable for State Revoiving Fund Assistance
?Dﬁghans are not allowabie % %{/
Signature of Applicant " Signature of Consulting Engineer

Robert E. Troci;Ex?ive Director Steven D. Cole, P.E.
Date /i i 5:, (v4e) Date [ﬂ(%l/&‘l)




. Smith, Cochran & Hicks, PL.L.C.
Certified Public Accountants Beckley Bridgeport  Charleston

Mantgomery

October 24, 2000

The City of Huntington
Sewer Revenue Bonds, Series 2000 A
(West Virginia SRF Program)

West Virginia Water Development
Authority
Charleston, West Virginia

West Virginia Division of
Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges set forth in the sewer rate ordinance of
The City of Huntington (the “Issuer”), enacted October 26, 1998, and projected operation
and maintenance expenses and anticipated customer usage as furnished to us by Woolpert
Consultants, Consulting Engineer, it is our opinion that such rates and charges will be
sufficient to provide revenues which, together with other revenues of the sewerage
system of the Issuer (the “System”), will pay all repair, operation and maintenance
expenses of the System and leave a balance each year equal to not less than the sum of (i)
120% of the maximum annual debt service in any fiscal year on the Sewer Revenue
Bonds, Series 2000 A (West Virginia SRF Program) (the “Bonds”), and all other
obligations secured by or payable from revenues of the System prior to, on a parity with
or junior to the Bonds, including the Issuer’s Sewerage System Refunding Revenue
Bonds, Series 1993, Sewer Revenue Bonds, Series 1997 (West Virginia SRF Program),
and Sewer Revenue Bonds, Series 1999 (West Virginia SRF Program) (collectively, the
“Prior Bonds™); and (ii) the amounts, if any, required to be deposited in the Series 2000 A
Bonds Reserve Account and the reserve accounts for the Prior Bonds in order to satisfy
the respective reserve account requirements therefor within a period of not more than 12
months, assuming equal payments are may each month to each such account. It is our
further opinion that the Net Revenues actually derived from the System during the fiscal
year preceding the date of the actual issuance of the Bonds, plus the increased annual Net
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West Virginia Water Development Authority, et al
October 24, 2000
Page 2

Revenues expected to be received after the date of issuance of the Bonds, will not be less
than 120% of the maximum annual debt service on the Prior Bonds and the Bonds.

Very truly yours,

Swidly Cocte s ey,

Smith, Cochran & Hicks, P.LL.C.
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By: Wire Capitalized Interest: $

X __ Check - _X_ Reserve Account: $ 113,500
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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 The purpose of the NEW ISSUE REPORT FORM is to provide the WV
Municipal Bond Commission with an early warning of three basic facts no later than the
day of closing on any jssue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding,
2. Date of first action or debt service, '
3. Contact people should we lack documents, information, or funds needed

to administer the issue by the date of the first action or debt service,

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

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

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

If you should have any questions concerning this form, please call the
Commission. '
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THE CITY OF HUNTINGTON

Sewer Revenue Bonds, Series 2000 A
(West Virginia SRF Program)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Bank One, West Virginia, National Association, in Huntington, West Virginia,
hereby accepts appointment as Depository Bank in connection with a Bond Ordinance of The
City of Huntington (the "Issuer”) enacted by the Issuer on October 10, 2000, and a
Supplemental Resolution of the Issuer adopted by the Issuer on October 10, 2000
(collectively, the "Bond Legislation"), authorizing issuance of the Issuer's Sewer Revenue
Bonds, Series 2000 A (West Virginia SRF Program), dated October 24, 2000, in the
aggregate principal amount of $1,867,098 (the "Bonds"), and agrees to serve as Depository
Bank in connection with the Bonds, alf as set forth in the Bond Legisiation.

WITNESS my signature on this 24th day of October, 2000,

BANK ONE, WEST VIRGINIA,
NATIONAL ASSOCIATION

Its \‘}.é

16/06/00
435500/0000%
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THE CITY OF HUNTINGTON

Sewer Revenue Bonds, Series 2000 A
(West Virginia SRF Program)

ACCEPTANCE OF DUTIES AS REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association, in Charleston, West Virginia, hereby accepts appointment as Registrar in
connection with The City of Huntington Sewer Revenue Bonds, Series 2000 A (West Virginia
SRF Program), dated October 24, 2000, in the aggregate principal amount of $1,867,098 (the
"Bonds"), and agrees to perform all duties of Registrar in connection with the Bonds, all as
set forth in the Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 24th day of October, 2000,

ONE VALLEY BANK, NATIONAL
ASSOCIATION

10/06/00
435500/00001
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THE CITY OF HUNTINGTON

Sewer Revenue Bonds, Series 2000 A
(West Virginia SRF Program)

CERTIFICATE OF REGISTRATION OF BONDS

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking

association, in Charleston, West Virginia, as Registrar under the Bond Legislation and
Registrar's Agreement providing for the above-captioned Bonds of The City of Huntington
(the "Issuer"), hereby certifies that on the date hereof, the single, fully registered Sewer
Revenue Bond, Series 2000 A (West Virginia SRF Program), of the Issuer, dated October
24, 2000, in the principal amount of $1,867,098, numbered AR-1, was registered as to
principal and interest in the name of "West Virginia Water Development Authority” in the
books of the Issuer kept for that purpose at our office, by a duly authorized officer on behalf
of One Valley Bank, National Association, as Registrar.

10/06/00
435500/00001

CH408269.1

WITNESS my signature on this 24th day of October, 2000.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

Assistant Vice President / /
{

32



THE CITY OF HUNTINGTON

Sewer Revenue Bonds, Series 2000 A
(West Virginia SRF Program)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 24th day of October,
2000, by and between THE CITY OF HUNTINGTON, a municipal corporation and political
subdivision of the State of West Virginia (the "Issuer"), and ONE VALLEY BANK,
NATIONAL ASSOCIATION, Charleston, West Virginia (the "Registrar”).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $1,867,098 principal amount of Sewer Revenue Bonds, Series 2000 A
(West Virginia SRF Program), in fully registered form (the "Bonds™), pursuant to a Bond
Ordinance of the Issuer duly enacted October 10, 2000, and a Supplemental Resolution of the
Issuer duly adopted October 10, 2000 (coilectively, the "Bond Legislation");

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

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

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

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

CH408286.1
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1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds, ali as set forth in the Bond Legislation, such
duties including, among other things, the duties to authenticate, register and deliver Bonds
upon original issuance and when properly presented for exchange or transfer, and shall do
so with the intention of maintaining the exemption of interest on the Bonds from federal
income taxation, in accordance with any rules and regulations promulgated by the
United States Treasury Department or by the Municipal Securities Rulemaking Board or
similar regulatory bodies as the Issuer advises it of and with generally accepted industry
standards.

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

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

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

5. It 1s intended that this Registrar's Agreement shall carry out and
implement provisions of the Bond Legislation with respect to the Registrar. In the event of
any conflict between the terms of this Registrar's Agreement and the Bond Legislation, the
termms of the Bond Legisiation shall govern.

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

7.  This Registrar's Agreement may be terminated by either party upon

60 days’ written notice sent by registered or certified mail to the other party, at the following
respective addresses:

CH408286.1



ISSUER: The City of Huntington
800 Fifth Avenue
Huntington, West Virginia 25717
Attention: Mayor

REGISTRAR: One Valley Bank, National Association
Post Office Box 1793
One Valley Square
Charleston, West Virginia 25326
Attention: Corporate Trust Department

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

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

IN WITNESS WHEREOF, the parties hereto have respectively caused this

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

THE CITY QF HUNTINGTON

Mayor

ONE VALLEY BANK, NATIONAL
ASSOCIATPION

Assistant Vice President / //

10/06/00
435500/00001
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EXHIBIT A

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

{See attached)
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THE CITY OF HUNTINGTON. WEST VIRGINTIA

AN ORDINANCE AUTHORIZING THE REFUNDING OF THE
CITY'S SEWERAGE SYSTEM REFUNDING REVENUE BONDS,
SERIES 1987; THE ISSUANCE OF SEWERAGE. SYSTEM
REFUNDING REVENUE BONDS, SERIES 1993, OF THE CITY
IN THE AGGREGATE PRINCIPAL AMOUNT OF NOT MCRE
THAN §9,500,000 THE PROCEEDS OF WHICH, TOGETHER
WITH OTHER FUNDS OF THE CITY, SHALL BE EXPENDED
FOR SUCH REFUNDING AND TO PAY COSTS IN CONNECTIGN
THEREWITH; PROVIDING FOR THE RIGHTS AND REMEDIES
OF, AND THE SECURITY FOR, THE REGISTERED OWNERS
OF SUCH BONDS; AUTHORIZING THE EXECUTION AND
DELIVERY OF AN ESCROW AGREEMENT AND QTHER
DOCUMENTS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ENACTING OTHER PROVISIONS WITH RESPECT TO SUCH
BONDS .

L WHEREAS, The City of Huntington, West Virginia (the
"Issuer") presently owns and operates through its sanitary board (the
"Board") a municipal sewage treatment and collection system (the
"System") and has heretofore financed and refinanced the acquisition
and construction of the System and certain additions, extensions and
improvements thereto by 1ssuance of several series of bonds or
refunding bonds, of which there are presently outstanding the Sewerage
System Refunding Revenue Bonds, Series 1987, datad February 15, 1987,
originally issued in the aggregate principal amount of $8,575,000, of
which §7,130,000 is presently outstanding (the "Prior Bonds™"):

WHEREAS, the Prior Bonds were issued pursuant to an
ordinance of the Issuer enacted by the city council of the Issuer on
February 23, 1987, as amended and supplemented by a supplemental
resolution adopted by the city council of the Issuer on March 9, 1987
(such ordinance, as so amended and supplemented, herein called the
"Prior Ordinance"); '

WHEREAS, the TIssuer has determined and hereby determines
that it is in the best interest of cthe residents of The City - of
Huntington and the users of the System to advance refund the Prior
Bonds as hareinafcer sec forch:

WHEREAS, under the provisions of Chapter 16, Article 13 of
the Code of West Virginia, 1931, as amendad {che "Act")}, the Issuer is



authorized and empowered to issue refunding revenue bonds to rafund,
pay or discharge all or any part of the outstanding Prior Bonds:

WHEREAS, the Issuer is advised that present value debt
service savings and additional borrowing capacity will be realized as
a result of the refunding of the Prior Bonds; -

WHEREAS, the Issuer has determined and hereby detsrmines
that it would rtherefore be to the benefit of the Issuer and its
residents to refund the Prior Bonds to their firsrc redemption darte,
being August 1, 1997, in the manner set forth herein with proceeds of
the issuance of a series of bonds to be designated "The City of
Huntington Sewerage System Refunding Revenue Bonds, Series 1993" (the
"Serles 1993 Bonds"), in the maximum aggregate principal amount of
$9,500,000, and other moneys of the Issuer, such Series 1993 Bonds to
be secured by and payable from the Net Revenues (as hereinafter
defined) of the System, and containing such other terms and provisions
as are hereinafter provided; : :

WHEREAS, the Issuer now desires to authorize the refunding
of the Prior Bonds as aforesaid, and ro provide for the financing
thereof by the issuance of the Series 1993 Bonds as hereinafter
provided;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF HUNTINGTON
HEREBY ORDAINS:




ARTICLE I

DEFINITIONS; STATUTORY AUTHORITY: FINDINGS

Section 1.01. Definitions. All capitalized terms used in
this Ordinance and not otherwise defined in the recictals hereto shall

have the meanings specified below, unless the contexc expressly
requires otherwise:

"Act" means Chapter 16, Article 13 of the Code of
West Virginia, 1931, as amended and in effect on the date of delivery
of the Series 1993 Bonds.

"Authorized Newspaper”" means a financial journal or
newspaper of general circulation in the City of New York, New York,
printed in the English language and customarily published on each
business day of the Registrar, whecher or not published on Saturdays,
Sundays or legal holidays, and so long as so published, shall include

The Bond Buyer.

"Authorized Officer" means the Mayor of the Issuer or any
other officer of the Issuer specifically designated by resolution of
the Council of the Issuer. '

"Board" shall mean The City of Huntington Sanitary Board, or
any successor thereto,

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

"Bond Counsel” shall mean any law firm having a national
reputation in the field of municipal law whose opinions are generally
accepted by purchasers of municipal Bonds, appointed by the Issuer or
the Board, and shall initially mean Steptoe & Johnson, Clarksburg,
West Virginia. : )

"Bondholder,” "Holder of the Bonds," "Owner of the Bonds" or
any similar term means any person who shall be the registered owner of
any outstanding Bond.

"Bond Insurer" means any entity which shall insure all or
~any portion of cthe payment of principal of and interest on the Bonds,
and. with respect to the Series 1993 Bonds, shall initially mean
Financial Security Assurance Inc., a Mew York stock insurance company,
Or any successor thereto.



"Bond Register" means the books of the Issuer maintained by
the Registrar for the registration and transfer of Bonds.

"Bond Year" means the 12 month period beginning on the
anniversary of the Dated Date in each year and ending on the day prior
to the anniversary date of the Dated Date.in the following year.

"Bonds" means, collectively, the Series 1993 Boends, and any
additional parity Bonds hereafter issued within the terms,
restrictions and conditions contained herein.

"Business Day" means any day other than a Saturday, Sunday
or a day on which naticnal banking associations or West Virginia
banking corporations are authorized by law to remain closed.

"Certificate of Authentication and Registration™ means the
Certificate of Authentication and Registration on the Series 1993
Bonds, in substantially the form set forth in EXHIBIT A hereto.

: "City" or "Issuer" means The City of Huntington, a municipal
corporation of the State of West Virginia, in Cabell County thereof,
and, where appropriate, the Council, the Board and any successor
thereto. ‘

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

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

"Connection Fees" means the fees, if any, paid by customers
of the System in order to connect thereto,

"Consulting Engineers” means any qualified engineer or
engineers or firm or firms of engineers that shall at any time now or
hereafter be retained by the Issuer as Consulting Engineers for the
System, or portion therecf,

"Costs" or similar terms means all those costs now or
hereafter permitted by the Act to be financed with bonds issued
pursuant hereto, including, without limitation, the costs of refundipg
the Prior Bonds, interest accruing or teo accrue thereon, redemption
premiums, premiums for municipal bond insurance and reserve account
insurance, letter of credit fees, expenses for fiscal or other agents,
legal expenses and any other costs or expenses necessary, incidencal,



desirable or appurtenant to the issuance of the Bonds and the
refunding of the Prior Bonds.

"Costs. of Issuance Fund" means the Costs of Issuance Fund
created by Section 4.0l hereof.

"Council" means the City Council of the Issuer or any other
governing body of the Issuer that succeeds to tha funcrions of the
Council as presently constituted.

“Dated Date" means November 1, 1993,

"Debt Service," with reference to a specified period, means
the amount of principal, including any sinking fund payments, and
interest payable with respect to the Bonds during such period.

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

"Depreciation Fund" means the Depreciation Fund created by
Section 4.01 hereof.

"DTC-eligible" means, with respect to the Series 1993 ﬁonds,
meeting the qualifications prescribed by the Depository Trust Company,
New York, New York.

"Escrow Agreement"” means the agreement to be entered into
between the Issuer, the Bond Commission and the Escrow Trustee,
'providing for the defeasance and ultimate payment of the Prior Bonds,
the deposit therein of proceeds of the Series 1993 Bonds, the
disposition of moneys in the various funds and accounts under the
Prior Ordinance and other matters in connection therewith, the form of
which shall be approved by the Supplemental Resolution.

"Escrow Fund" means the Escrow Fund established pursuant to
the Escrow Agreement.

"Escrow Trustee" means the escrow trustee under the Escrow
Agreement, which shall be appointed pursuant to a resolution
supplemental hereto,

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




"FDIC" means the Federal Deposit Insurance Corporation or
ary successor to the functions of the FDIC.

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

"Gavernment Obligations" means direct and general
obligacions of the United Scates of America (including obligations
i1ssued or held in book-entry form on the books of the Department of
the Treasury), or obligations that are unconditionally guaranteed as
to principal and interest by the United States of America, including
(in the case of direct and general obligations of the United States of
America) evidences of ownership of pPraoportionate interests in futurs
interest and principal payments of such obligations; provided that,
investments in such proportionate interests shall be limited to
clrcumstances wherein (a) a bank or trusc company acts as custodian
and holds the underlying United States obligations; (b) the owner of
the investment is the real party in interest and has the right rto
proceed directly and individually against the obligor of the
underlying United States obligations; and (c) the underlying
United ‘States obligations are held in a special account separate from
the custodian’s general assets, and are not available to satisfy any
claim of the custodian, any person-claiming through the custodian, or
any person to whom the custodian may be obligated.

"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, and includes any proceeds from the sale or other disposition
of capital assets, but does not include any increase in the value of
capital assets (including Qualified Investments).

"Independent 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 speclal audit of the accounts of the System or for- any
purpose except keeping the accounts of said System in the normal
operations of its business and affairs.

"Maximum Annual Debt Service® means, at the time of
computation, the greatest amount of Debt Service required to be paid
on the Bonds for the then current or.any succeeding Bond Year.

"Mayor" means the Mayor of the Issuer.

"Municipal Bond Insurance Policy" means the municipal bond
insurance policy issued by the Bond Insurer simultaneously wich the

6.




delivery of the Series 1993 Bonds, lnsuring the timely payment of the
principal of and interest on all or any of the Series 1993 Baonds in
accordance with the terms thereof.

"Net Proceeds” means the face amount of the Bonds, plus
accrued incerest and premium, if any, less original issue discounc, if
any, and less proceeds deposited in the Reserve Accounts.

"Nonpurpose Investmenc" means any investment propercy which
is acquired wich the gross proceeds of the Bonds and is not acquired
in order te carry out the governmental purpose of the Bonds,

"Net Revenues" means Gross Revenues less Operating Expenses.

"Operating Expenses," unless qualified, means the current
expenses, pald or accrued, of repair, operation and maintenance of the
System, and includes, withourt limiting the generality of che
foregoing, administrative, engineering, legal, auditing and insurance
expenses (other than those capicalized as part of the costs of any
project relating to the acquisition or construction of additions,
betterments or improvements for the System), supplies, labor, wages,
the cost of materials and supplies used for current operations, fees
and expenses of fiscal agents and of the Depository Bank, Registrar
and Paying Agent or Paying Agents, payments to pension or recirement
funds, taxes and such other reasonable operating costs and expenses as
should normally and regularly be included under generally accepted
accounting principles; provided, cthac "Operating Expenses” does not
include payments on account of the principal of or redemption premium,
if any, or interest on the Prior Bonds or cthe Bonds, charges for
depreciation, losses from the sale or other disposition of or any
decrease in the value of capital dssets, amortization of debt discount
or such miscellaneous deductions as are applicable to prior accounting
periods,

"Ordinance"” regardless of whether preceded by the article
"the" or "this," means this Ordinance, as it may hereafcer fromqtime
to time be amended or supplemented, by ‘ordinance or by resolution.

"Original Purchaser" means Raymond James & Associares, Inc.,
St. Petersburg, Florida, as the purchasers of the Series 1993 Bonds
directly from the Issuer, or, {f rthe Issuer and such Original
Purchaser do not agree to the purchase of the Series 1993 Bonds with
interest rates and other terms allowable under the Act, such other
person or persons, firm or firms, bank or banks, corporation’ or
corporations or such other entity or enticies as shall purchase the
Series 1993 Bonds directly from the Issuer. as derermined by a
resolution supplemental hereco: provided, that.the Original Purchaser
and the Issuer shall agree to the purchase of the Series 1393 Bonds,

.
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as hereinafter defined, including the exact principal amount thereof
and interest rate or rates thereon as fixed by said supplemental
resolution to be adopted by the Council at the time of approval of
such sale of said Series 1993 8onds.

"Cutstanding,” when used with reference to Bonds or Prior
Bonds and as of any particular date, describes all Bonds or Prior
Bonds therecofore and thereupon being issued and delivered except
(a) any Bond or Prior Bond canceled by the registrar for such Bond or
Prior Bond at or prior to said date; (b} any Bond or Prior Bond for
the payment of which moneys, equal to its principal amount, with
interest to the date of maturity, shall be held in trust under this
Ordinance and set aside for such payment {(whether upon or prior to
maturity); (c) any Bond deemed to have been paid as provided by
Section 9.01; and (d} with respect " to determining the number or
percentage of Bondholders or Bonds for the purpose of consents,
notices and the 1like, any Bond registered to cthe Issuer.
Notwithstanding the foregoing, in che event that a Bond Insurer has
paid principal of and/or interest on any Bond, such Bond shall be
deemed to be Qutstanding until sueh time as such Bond Insurer has been
reimbursed in full.

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

"Prior Bonds" shall have rthe meaning set forth in the
premises hereof, and shall include the coupons appertaining thereto,
if any.

"Prior Ordinance” shall have the meaning set forch in the
recitals hereto.

"Private Business Use" means use directly or indirectly in
a trade or business carried on by a natural person or in any activircy
carried on by a person other than a natural person, excluding,
however, use by a state or local governmental unit and use as a member
of the general public.

"Purchase Price," for the purpose of computation of the
Yield of the Bonds, has the same meaning as the term "issue price” in
Sections 1273(b) and 1274 of the Code, and, in general, means che
initial offering price of the Bonds to the public (not including bord
houses and brokers, or similar perscns or organizations acting in the
capacity of underwriters or wholesalers) at which price a substantial
amount of the Bonds of each maturity is sold or, if the Bonds are
privately placed, the price paid by che first buyer of the Bonds or
the acquisition cost of the first buver. "Purchase Price,” for
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purposes of computing Yield of Nonpurpose Investments, means the fair
markec value of the Nonpurpose Investments on the date of use of Gross
Proceeds of the Bonds for acquisicion thereof, or if later, on the
date that Investment Property constituting a Nonpurpose Investment
becomes a Nonpurpose Investment of the Bonds.

"Qualified Investments" means and includes the following:

1. (a) Direct obligations (other than an
obligation subject to wvariation in principal
repayment) of the United States of America
("United States Treasury Obligations"),
(b) obligations fully and  unconditiocnally
guaranteed as to timely payment of principal and
iInterest by cthe United Scates of America,
(c) obligations fully and unconditionally
guaranteed as to timely payment of principal and
interest by any agency or instrumentalicy of the
United States of America when such obligations
are backed by the full faith and credit of the
United States of America, or {(d) evidences of
ownership of proportionate interests in future
interest and principal payments on obligations
described above held by a bank or trust company
as custodlan, under whicH the owner of the
investment is the real party in interest and has
the right to proceed directly and individually
against the obligor and the underlying government
obligations are not available to any person
claiming through the custodian or to whom the
custodian may be obligated.

2. Federal Housing Administration debentures,

3. The listed obligations of govermment
sponsored agencies which are npot backed by the
full faith and credit of the United Staces of
America:

-Federal Home Loan Mortgage Corporation

(FHLMC)
Participation cercificates
(excluded are stripped morcgage
securicies which are purchased at

- prices exceeding cheir principal

amounts)
Senior Debt obligations




-Farm Credit Banks (formerly: TFederal

Land Banks, Federal

Intermediate Credit Banks and Banks for

Cooperatives):
Consolidated system-wide bonds and
notes )

-Federal Home Loan Banks (FHL Banks?
Consolidated debt obligations

-Federal National Mortgage Association

(FNMA)
Senior debt obligations
Mortgage-backed securities (excluded
are stripped mortgage securities which
are purchased at prices exceeding their
principal amounts)

-Student Loan Marketing Association

- (S1MA)

Senior debt obligacions (excluded are
securities that do not have a fixed par
value and/or whose terms do not promise
a fixed dollar amount at maturity or
call date)

-Financing Corporation (FICO)
Debt obligations

-Resolution Funding Corporation

{REFCORP)
Debt obligations

4. Unsecured certificates of deposit, time
deposits, and bankers’ acceptances (having
maturities of not more thar 30 days) of any bank
the short-term obligations of which are rared
'A-1'" or better by S&P.

5. Deposits the aggregate amount of which are
fully insured by the Federal Deposit Insurance
Corporation (FDIC), in banks which have capital
and surplus of at least $5 million.

6. Commercial paper (having original maturities
of not more than 270 days) rated ‘A-1+* by S&P
and 'Prime-1' by Moody's.

7. Honey market funds rated 'aam’ or 'AAm-G’ by
S&P, or betrer.

8. "State Obligations," which means:
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A.  Direct general obligations of any state
of che United States of America or any
subdivision or agency thereof to which 1s pledged
the full faith and credit of a state the
unsecured general obligation debt of which is
rated ‘A3’ by Moody's and ‘A’ by S&P, or better,
or -any obligation fully and unconditionally
guaranteed by any state, subdivision or agency
whose unsecured general obligation debt is so
rated, '

B. Direct general short-term obligations
of any state agency or subdivision or agency
thereof described in (A) above and rated ‘a-1+’
by S&? and ‘Prime-1' by Moody's,

c. Special Revenue Bonds (as defiped in
the United States Bankruptey Code) of any state,
state agency or subdivision described in (A)
above and rated 'AA’ or better by S&P and 'Aa’ or
better by Moody's.

9. Pre-refunded municipal obligations rated
"AAA" by Standard & Poor’'s Corporation and "Aaa™"
by Moody's Investors Service meeting the
following requirements:

A, the municipal obligations are
(1) not subject to redemption prior to
maturity  or (2) the trustee for the
municipal obligations has been given
irrevocable instructions concerning
their call and redemption and cthe

 issuer of the municipal obligations has
covenanted not to redeem such municipal
obligations other than as set forth in
such instructions:

B. the municipal obligations are
secured by cash or United States
Treasury Obligactions which may be
applied only - to payment of the
principal of, interest and premium on
such municipal obligations:

C. the principal of and interest on
the United States Treasury Obligations

(plus any cash in the escrow) has been
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10.

verified by the reporc of independent
certified publie accountants to be
sufficient to pay in full all principal
of, interest, and premium, if any, due
and to become due on the municipal
ocbligations ("Verification");

D. the cash or United States Treasury
Obligations serving as security for the
municipal obligations are held by an
@scrovw agent or trustee in trust for
owners of the municipal obligations;

E. no substitucion of a United States
Treasury-CObligation shall be permitted
except with another - United States
Treasury Obligation and upon delivery
of a new Verification: and

F. the cash or United States Treasury
Cbligations are not available to
satisfy any other claims, including
those by or against the trustee or
escrow agent,

Repurchase agreements:

A, With any domestic bank the long
term debt of which is rated 'aA’ or
better by S&P (so long as an opinion is
rendered that the repurchase agreement
s a ‘"repurchase agreement" and a
"qualified financial contracc" as
defined in the Financial Insticutions
Reform, Recovery and Enforcement Act of
1989 ("FIRREA") and chat such bank is
subject to FIRREA), or any foreign bank
the long term debt of which is rated at
least 'AA’ by S&P and ‘AAA’ by 3&P and
at least 'Aa’ by Moody's; provided the
term of such repurchase agreement is
for one year or less.

B. With (1) any broker-dealer with
"retail customers” which has, or the
parent company of which has, long-term
debt rated at least ‘A’ by S&P and
'Aa’ by Moody’s, which hroker-dealer
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falls under the jurisdiction of the
Securities Invescors Protection
Corporation (SIPC); or (2) any other
entity approved by Financial Security,
provided that:

a. The market value of the -~
collateral is maintained
(i) for United Staces

Treasury Securities at rhe
levels shown below under

"Collateral Levels for
United States Treasury
Obligations" and (ii) for
other collateral, at levels
acceptable to Financial
Security;

b. Failure to maintain the
requisite ctollaceral

percentage will require the
Issuer to 1liquidate rthe
collateral.

c. The Issuer, the Paying
Agent or a third parcty acting
solely as agent therefor (the
"Holder af the Collateral™)
has possaession of the
collateral or the collateral
has been transferred te rhe
Holder of the Collateral in
accordance with applicable
state and federal laws (other
than by means of entries on
the transferor's books):

d. The repurchase agreement .
shall state and an opinion of -
counsel shall be rendered
that the Holder of the
Collateral has a perfected
Firsc pricrity -securicy
. interest in the collateral,
any - substituted collateral
and all proceeds thereof {in
the case of bearear
securities, «this means che
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Holder of the Collateral is
in possession);

a. The transferor
represents that the
collateral is free and clear
of any third-party liens or
clainms;

f. An opinion is rendered
that the repurchase agreement
is a "repurchase agreemenc"
as defined in the
United States Bankruptcy Code
and, if the provider is a
bank, that such .bank is
subject to FIRREA and che
repurchase agreement is a

"qualified financial
contract" as defined in
FIRREA;

- There is or will be a

written agreement governing
every repurchase transaction;

h. The Issuer represents
that ic has no knowledge of
any fraud involved in the
" repurchase transaction; and

i. The Issuer receives che
opinion of counsel (which
opinion shall be addressed to
the Issuer and the Bond
Insurer) that such repurchase
agreement 1is legal, wvalid,
binding and enforceable upon
the provider in accordance
with ics terms,

"~ 1l. Investment agreements with "(A) a domestic
bank the long-term debt of which is rated at
least 'AA’' by S&P and ‘Aa’ by Moody's (so long as
an opinion is rendered that the bank is subject
to FIRREA): or {(B) a foreign bank the long-term
debt of which is rated 'Aaa' by S&P and at least
"Aa' by Moody's, or at leastc ‘AA’ by S&P and
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'Aaa’ by Moody's; provided, thac, by the cerms of
the investment agreement:

(1)  interest payments are to be made at
times and in amounts as necessary to pay debt
service (or, if the investmenc‘agreement is for
the construction fund, construction draws) on che
Bonds; )

(2) the invested funds are available for
withdrawal without penalty or premium, ac any
time upon not more than seven days’ prior notice
(which notice may be amended or withdrawn ac any
time prior to cthe specified withdrawal date):
provided that the Ordinance specifically requires
the Issuer to give notice in accordance with che
terms of the investment agreement so as to
receive funds thereunder with no penalty or
premium paid;

(3) cthe investment agreement shall state
that is the unconditional and general obligation
of, and is not subordinated to any other
obligation of, the provider thereof;

(4) a fixed guaranteed rate of interest is
to be paid on invested funds and all future
deposits, if any, required to be made to restore
the amount of such funds to the level specified
under the Ordinance:

(5) the term of che investment agreement
does not exceed seven years or such longer term
as shall be approved by the Bond Insurer:

. (6) the Issuer receives the opinion of
domestic counsel (which opinion shall be
addressed to the Issuer and the Bond Insurer)
that such iavestment agreement is legal, valid,
binding and enforceable upon the provider in
accordance with its terms and of foreign counsel
(if applicable) in form and subscance acceptable;

(7) the investment agreament shall provide
that if during its term

(a) the vprovider's rating by
eicher S&P or Moody’'s falls below 'aa’
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or 'Aa,' respectively, or, wich respect
to a foreign bank, below the racings of
such provider at the delivery dare of
the investment agreement, the provider
must, at the direction of the Issuer
(who shall give such direction if S0
directed by the Bond Insurer), within
10 days of receipt of such'direction,
either (i) collateralize the investment
agreement by delivering or transferring
in accordance with applicable state and
federal laws (other than by means of
entries on the provider’s books) to the
Issuer, the Paying Agent or a third
party acting solely as agent therefor
(the "Holder of the - Collateral™®)
United States Treasury Cbligations
which are free and «clear of any
third-party liens or claims at the
Collateral Levels set forth below; or
(ii) repay the principal of and accrued
but unpaid interest on the investment,
and

(b) the provider‘s rating = by
either Moody’s or S&P is withdrawn or
suspended or falls below 'A,' or, with
respect to a foreign bank, below "AA"
or "Aa" by S&P or Moody's, as
appropriate, the provider must, at the
direction of the Issuer (who shall give
such direction if so directed by the
Bond 1Insurer), within 10 days of
receipt of such direction, repay the
principal of and accrued but unpaid
interest on the investment, in either
case with no penalty or premium to the
Issuer; and

(8) The investment agreement shall state
and an opinion of counsel shall be rendered that
the Holder of the Collateral has a perfected
first priority security -interest in the
collateral, any substituted collateral and all
proceeds thereof (in the case of bearer
securities, this means the Holder of the
Collateral is in possession):
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(3) the investment agreement must provide
that if during its term

(a) the provider shall defaulr in
its payment obligations, the provider ‘s
obligations under the investment
agreement shall, at the direction of
the Issuer (who shall give  such
direction if so direcced by the Bond
Insurer), be accelerated and amounts
invested and accrued but  unpaid
interest thereon shall be repaid to the
Issuer or Paying Agent, as appropriate,
and

(b) the provider shall become
insolvent, not pay its debts as they
become due, be declared or petition to
be declared bankrupt, etc. ("event of
insolvency"), the provider's
obligations shall automatically be
accelerated and amouncs invested and
accrued but unpaid interesr theraon
shall be repaid to the Issuer or Paying
Agent, as appropriate.

12, Any State-administared pool investment fund
In which the Issuer is statutorily permitted or
required to invest.

13. Subject to the prior writren approval of the
Bond Insurer, such other obligations as shall be
permitted to be legal investments of the Issuer
by the laws of the State. .




COLLATERAL LEVELS FOR UNITED STATES TREASURY OBLIGATIONS

Remaining maturicy
1l year S years 10 vears 15 years 30 years
or less or less or less or less or less

Frequency of valuation -
Daily ‘ 102 105 " 106 108 114

Weekly _ 103 111 112 114 120
Monthly 105 117 120 125 133
Quarcterly 107 120 130 133 ‘ 140

VALUATICON REQUIREMENTS:

(1) On each valuatjon date the Issuer, cthe Paying Agent, or cthe
custodian who shall confirm to the Issuer and the Paying Agent,
shall, at the cost of the provider, value the market value
(exclusive of accrued interest) of che collateral, which market
value will be an amount equal to the requisite collateral
percentage times the principal amountc of the  investment and
unpaid accrued interest thereon thar is being secured:

(2) In the event the collateral level is below its collateral
pPercentage on a valuation date, such percentage shall be restored
within the following restoration periods: ~ one business day for
daily valuations, two business days for weekly and monthly
valuations, and one month for quarterly valuations. [The use of
different restoration periods affecr the requisite collateral
percentage.}; :

(3) The Issuer shall terminate the repurchase agreement or investment
agreement, as appropriate, upon a failure to maintain the
requisite collateral percentage after the restoration period and,
if not paid by the counterparty in federal Funds against transfer
of the collateral, liquidate the collareral,

(f) .The prior written consent of the Bond
Insurer shall be a condition precedent to the
deposit of any credit instrumenc provided in lieu
of a cash deposit into the Reserve Account.

"Record Date" means the day of the month which shall be’ so
stated In the Bonds, regardless of wherther such day is a Saturday,
Sunday or legal holiday. '
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- "Recording Officer," "Recorder" or "Clerk" means the City
Clerk of the Issuer.

"Redemption Account” means the Redemption Account created in
the Sinking Fund by Section 4.02 hereof.

"Redemption Date"” means the date fixed for redemption of
Bonds subject to redemption in any notice of redemption published or
mailed in accordance herewith.

"Redemption Price" means the price at which the Bonds may be
called for redemption and includes the principal amount of the Bonds
to be redeemed, plus the premium, if any, required to be paid rto
effect such redemption.

"Registrar" means the bank rto be designated in the
Supplemental Resolution as the registrar for the Bonds, and any
Successor thereto appointed in accordance with Section 8.08 hereof.

"Regulations" means temporary and permanent regulations
promulgated under the Code, and includes applicable regulations
promulgated under the Internal Revenue Code of 1954,

"Reserve Account” means the Reserve Account created in the
Sinking Fund by Section 4.02 hereof.

‘Reserve Account Requirement" means, as of any date of
calculation, the maximum amount of Debrt Service that will come due on
the Bonds in the then current or any succeeding Bond Year, assuming
that the principal of any Term Bonds is deemed due on the earlier of
their stated maturity date or the date on which they are required to
be redeemed pursuant to mandatory sinking fund redemption,

"Revenue Fund" means the Revenue Fund created by
Section 4.01 hereof,

"Saries 1993 Bonds" means the Sewerage System Refunding
Revenue Bonds, Series 1993, of the Issuer, originally authorized to he
issued pursuant to this Ordinance and the Supplemental Resolution.

"Sinking Fund" means the Sinking Fund created by
Section 4.02 hereof.

"Supplemental Resolution” means any ordinance or resclution
amendatory hereof or supplemental hereto and, when preceded by che
article "the,” refers specifically to the Supplemental Resolution to
be adopted by the Issuer following enactment of this Ordinance,
setting forth the final amounts, maturities, interest races and other
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Cerms of the Series 1993 Bonds and authorizing the sale of the
Series 1993 Bonds to che Original Purchaser: provided, that any

"System” means, collectively, the. complete éxisting
municipal sewage treatment apd collection system of the City,
consisting of a Sewage Creatment plant, collection and Ltranspoertacion
lines, lift stations, pumps and all d4ppurtenant facilicies, now owned
by the Issuer or any integral part thereof, and all other facilities
necessary, appropriate, useful, convenient or incidental in connection
with or to a municipal sewage treatrment and coellection system, and
shall include any addicions, betterments ang improvements thereto
hereafter acquired or constructed for said Sewage Ctreatment and
collection system from any sources whatsoever, both within and without
the Issuer.

"Term Bonds" means Bonds subject to mandatory sinking fund
redemption, as described by Section 3.06 hereof.

Words importing singular number shall include the plural
number in each case and vice versa; words importing persons shall
include firms and corporations and vice versa; and words importing the
masculine gender shall include the feminine and neuter genders and
vice versa.

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

The terms "herein, " “hereunder, " "hereby, * “hereto, "
"hereof" and any similar terms refer to this Ordinance; and the ternm
"hereafter” means after the date of enactment of this Ordinance.

Articles, sections and subsections mentioned by number only
are the respective articles, sections and subsections - of cthig
‘Ordinance so numbered.

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

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

A, The Issuer is a municipal corporation of the Stare of
West Virginia, in Cabell County of said Stace.
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B. The Issuer now owns and operates, through the Board,
the System, the acquisition and construction of which has been
financed and rafinanced in part by the proceeds of the Prior Bonds
which are currently outstanding in the aggregate principal amount of
$7,130,000 and other bonds which have either been refunded and
defeased by the Prior Bonds or are no longer Outstanding.

C.  The Issuer derives revenues from the Svstem which are
pledged for payment of che Prior Bonds . Except for such pledge
thereof to secure and ray the Prior Bonds, said revenues are nort
pledged or encumbered in any manner.

D. The Issuer intends to issue the Series 1993 Bonds and
to pledge for payment thereof, the Net Revenues of the System,

E. The estimated revenues to be derived in each year afcer
the date hereof from the operation of the System will be sufficient,
upon refunding and defeasance of the Prior Bonds, to provide for the
repair, maintenance and operation of the System, the payment of
interest upon all bonds issued bursuant to the Act and to creare a
sinking fund, as hereinafter provided, to pay the pPrincipal thereof as
and when ic becomes due and reasonable reserves therefor, to provide
an adequate depreciation fund, as hereinafter provided, and to make
all other payments provided for in this Ordinance.

F. Based upon the assumed principal amount, maturity
schedule and interest rates for the Series 1993 Bonds presented to the
Issuer by the Original Purchaser, and afcer making allowance for the
use of cash on hand of the Issuer, the Series 1993 Bonds show a net
present value debt sarvice savings to the Issuer after deducting all
expenses of the refunding and the costs of issuing the Series 1993
Bonds,

G. It is in the best interesc of the Issuer, and the
inhabitants thereof, that the Issuer issue the Series 1993 Bonds and
secure the Series 1993 Bonds by a pledge and assignment of the Net
Revenues derived from the operation of the System, the moneys in the
Reserve Account, unexpended proceeds of the Series 1993 Bonds and as
further set forth herein.

H. The Series 1993 Bonds and cthe Certificate of
Authenticacion and Registration to be endorsed thereon are to be in
substantially the forms set forth in EXHIBIT & - BOND FORM attached

hereto and incorporacted herein by reference, wich necessary and
 appropriate variations, omissions and insertions as permitted or
required by this Ordinance or a Supplemencal Resolution or as deemed
necessary by the Registrar or che Issuer.
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I. All things Necessary to make rthe Series 1993 Bonds,
when authenticated by the Registrar and Issued as i{n this Ordinance
pProvided, the valid, binding and legal special obligations of the
Issuer according to che import thereof, and to validly pledge and
assign those funds pledged hereby to the Payment of rhe pPrincipal of
and interesc on the Series 1993 Bonds, will be‘timely done and duly
performed, .

J. The enactment of this Ordinance, ang the execution and
i1ssuance of the Series 1993 Bonds, subject ro the terms thereof, will
not resulc in any breach of, or constitute a defaulrc under, any
instrument to which the Issuer is a Party or by which it may be bound
or affected, '

Section 1. 04, Qrdinance Conscitutes Contrace. In
consideration of the acceptance of the BRonds by those who shall own or
hold the same from time to time, this Ordinance shall be deemed to be
and shall consriture & contract between the Issuer and such
Bondholders, and the covenants and agreements herein ser forth to be
performed by the Issuer shall be for rhe equal benefirt, protection and
security of the legal Holders of any and all of such Bonds, all of
which shall be of equal rank and without preference, prioricy or
distinction between any one Bond and any ocher Bond, by reason of
priority of issuance or otherwise, @XCept as expressly provided
therein and herein.
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ARTICLE 17

AUTHORIZATION OF REFUNDING

Section 2.01. Authorization of Refunding. a11 Pricr Bonds
Outstanding as of the date of issuance of the Series 1993 Bonds in the
2ggregate principal amount of $7,130,000 are hereby ordered to be
refunded pursuant to the terms of the Escrow Agreement, and the DPledge
of Net Revenues in favor of the Holders of such refunded Prior Bonds
imposed by the Prior Ordinance, the moneys in the funds apg accounts
created by the Prior Ordinance and any other fundg pledged by the
Prior Ordinance thereto are hereby ordered terminated, discharged ang
released upon the Payment into the Escrow Fund from the Proceeds of
the Series 1993 Bonds, together with other moneys available therefor,
of the following: (a) if required by the Escrow Agreement, ap amount
equal to the fiscal and Paying agent charges and the Escrow Trustee

and (b) an amount which will he simultaneously invested in Government
Obligations bearing interest and having maturities sufficient,
together with certain cash which may also he deposited, to Provide for
the payment of the principal of angd interest on such Prior Bonds as
the same become due, to the respective serial maturity dates thereof,

amount of the Prior Bonds shall bhe Tedeemed, being Augusc 1, 1997, al1l
as set forth in the Escrow Agreement. Contemporaneously with the
deposit of such Series 1993 Bond Proceeds into the Escrow Fund, the
amounts on deposit in the sinking fund, including the reserve account
therein, and al] other funds anpd Accounts created and maintained on

the Escrow Agreement, and invested 4s provided in the Escrow Agreement
and this Ordinance.
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ARTICLE 11T

THE BONDS

Section 3.01. Form and Pavment of Bonds. No Bond shall be
issued pursuant to this Ordinance SXCept as "provided in this
Article IIT. Any Bonds issued Pursuant to this Ordinance afrer che
issuance of the Series 1593 Bonds, ag hereinafter provided, may be
issued only as fully registered Bonds without Coupoans, in the
denomination of $5,000 or any integral multiple thereof for any year
of maturity. Aall Bonds shall be dated as of the dace provided in a
Supplemental Resolution applicable to such series, Ronds shall bear
interest from the interest payment dare NeXt preceding cthe date of
authentication or, if authenticated after the Record Date but prior to
the applicable interest payment date or on such interest payment date,
from such interest payment date or, if no interest on such Bonds has
been paid, from the date thereof; provided howevear, that, if, as shown
by the racords of the Registrar, interest on such Bonds shall be in
default, Bonds issued in exchange for Bonds surrendered for transfer
Or exchange shall bear interesc from the date to which interest has
been paid in full on the initial Bonds surrendered,

The principal of and the Premium, if any, on the Bonds shall
be payable in any coin or currency which, on the Tespective date of
such payment, ig legal tender for the Payment of public and Privace

the principal office of the Paying Agent. Interest on the Bonds shall
be paid by check or draft made Payable and mailed to the Holder
thereof at his address as it appears in the Bond Register at the close
of business on the Record Date, or, if requested, in the case of a
Registered Owner of 31,000,000 or more of the Bonds, by wire transfer
to a domestic bank account specified in writing at least 5 days prior
to such interest payment date by such Regiscered Owmer.

In the event any Bond is fedeemed in part, such bond shall
be surrendered to and canceled by the Registrar, and the Issuer shall
execute, and the Registrar shall authenticace and deliver co the

Outstanding.

ection 3.02. Execution of Bonds. - The Bonds shall be
éxecuted in the name of the Issuer by the Mayor, by his or her manual
or facsimile signature, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Clerk by his or her
manual or facsimile signature: provided, that, all such signatures and
- the seal may be by facsimile. In case any one or more of the officers
who shall have signed or sealed any of che Bonds shall cease to be
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such officer of the Issuer before the Bonds so signed and sealed have
been actually sold and delivered, such Bonds may Nevertheless be sold
and delivered as herein provided and may be Lssued as if che person
who signed or sealed such Bonds had not ceased to hold such office,
Any Bonds may be signed and Sealed on behalf of the City by such
Peérson as at the actual time of the execution of such Bonds shall hold
the proper office in the City, alcthough at the date of such Bonds such
Person may not have held such office or May mnot have been so
authorized, :

Section 3.03. Authentication and Registrarion, No Bond
shall be valid or obligatory for any purpose or entitled to any
Security or benefit under this Ordinance unless and until the
Certificate of Authentication and Registration onp such Bond,
substantially in the form set forth in EXHIBIT A attached hereto and
incorporated herein by reference with FESpect to the Series 1993
Bonds, shall have been duly manually execured by the Registrar. Any

be deemed to have been executed by cthe Registrar if signed by an
authorized officer of the Registrar, bur it shall not be necessary

that the same officer sign the Certificare of Authenticarion and
Registration on all of the Bonds issued hereunder.

Section 3.04. Negotiability and Registration, Subject to

the requirements for transfer set forch below, 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
Holder, in accepting any of said Bonds, shall be conclusively deemed
to have agreed that such Bonds shall be and have all of the qualities
and incidents of negotiable instruments under the Uniform Commercial
Code of the State, and each Successive Holder shall further be
conclusively deemed to have agreed that said Bonds - shall be
Incontestable in the hands of a bona fide holder for value. )

So long as any of the Bonds ~remains Outstanding, the
Registrar shall "keep and maintain books For the registration and
transfer of the Bonds. Bonds shall he transferable only by transfer
of registration upon the Bond Register by the registered owner thereof
in person or by his attorney or legal Tépresentative 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
Fepresentative, Upon transfer of a Bond. there shall be issued at the
option of the Holder or the transferee anocher Bond or Bonds of the
4ggregate principal amount equal to che wunpaid amount of rthe
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transferred Bond and of the Same series, interege rate and maturicy 4¢
said transferred Bond.

duly executed by the 'registered owner or hig Aattorney or legal
representative duly authorized in writing, Bonds May at the option of
the Holder thereof be exchanged for anp equal aggregate principal
amount of Bonds of the same series, MAturity and interest tate, in any
authorized denominations.

In all cases in which the Privilege of transferring or
exchanging a Bond is exercised, Bonds shall be delivered in accordance
with the provisions of this Ordinance. All Bonds Surrendered in any
such transfer or exchange shall forchwith be canceled by the
Registrar. Transfers of Bonds, the initial exchange of Bonds and
exchanges of Bonds in the event of partial redemption of fully
registered Bonds shall be made by the Registrar without charge to the
Holder or the transferee thereof, €Xcept as provided below. For other
exchanges of Bonds, the Registrar may impose a service charge, For
eévery such transfer or exchange of bonds, the Registrar may make a
charge sufficient to reimburse jirg office for any tax or other

or exchange, and such tax Or governmental charge, and such service
charge for exchange other than the initial exchange or in the event of
partial redemption, shall be paid by the person requesting such

In case any Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may execute, in its discretion, and the Registrar
shall authenticate, register and deliver any new Bond of 1ike series,
maturity and pPrincipal amount as the Bond, so mutilated, déstroyed,
stolen or lost, in exchange and 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 Issuer
and the Registrar proof of his ownership cthereof and thar said Bond
has been destroyed, stolen or lost and satisfacrory indemnity and
complying with such other reasonable regulations and conditions as the
Issuer or the Registrar may prescribe and paying such expenses as the
Issuer or the Registrar may incur, The name of the Bondholder listed
in the-Bond Register shall constitute proof of ownership. All Bonds

and evidence of such cancellation shall be given to the Issuer. It



a substitute Bond, the Issuer, by and through the Registrar, may pay
the same, upon being indemnified as afaresaid, and, if such Bond be
lost, stolen or destroyed, without surrender therefor,

any such duplicate Bonds issued pursuant to this section
shall constitute original, additional contractual obligations on the
part of the Issuer, whether or not che lost, stalen-or destroyed Bonds
be at any time found by any one, and such duplicate Bonds shall ba
entitled to equal and proportionate benefits and rights as to lien and
source of and securicty for payment from the Revenues pledged herein
with all other Bonds issued hereunder. '

Section 3.06. Term Bonds. In the event Term Bonds are
issued pursuant to this Ordinance, rhe following provisions shall

apply:

A, The amounts to be deposited, apportioned and set apart
by the Issuer from the Revenue Fund and into the Redemption Account in
accordance with Subsection 4.03(A)(2) shall include (after credit as
provided below) on the first of each month, beginning on the first day
of that month which is 12 months prior to rthe first mandatory
redemption date of said Term Bonds, a sum equal to 1/12th of the
amount required to redeem the principal amount of such Term Bonds
which are to be redeemed as of the next ensuing mandatory redemption
date, which amounts and dates, if any, with respect to a series of
Bonds shall be set forth in the Supplemental Resolution relating
thereto,

B. At its option, to be exercised on or before the
60ch day next preceding any such mandatory redemption date, the Issuer
may (a) deliver to the Registrar for cancellation such Term Bonds in-
any aggregate principal amount desired or (b) receive a credit in
respect of its mandatory redemption obligation for any such Term Bonds
which prior to said date have been redeemed (otherwise than pursuant
to this section) and canceled by the Registrar and not theretofore -
applied as a credit against any such mandatory redemption ohligation.
Each Term Bond so delivered or previously redeemed shall be credited
by the Regiscrar at 100% of cthe principal amount thereof against the
obligation of the Issuer on such mandatory redemption date, and Term
Bonds delivered in excess of such mandatary redemption obligation
shall be credited against future mandatory redemption obligations in
the order directed by the Issuer, and the principal amount of such
Term Bonds to be redeemed pursuant to mandatory sinking fund
redemption shall be accordingly reduced. a

C. ~The Issuer shall on or before the 60th day next
preceding each mandatory redemption date furnish the Registrar and the
Bond Commission with its certificaca indlcating whether and to what
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extent the provisions of (a) and (b) of the preceding paragraph are to
be utilized with respect to such mandatory redemption payment and
stating, in cthe case of the credic provided for in (b) of the
preceding paragraph, that such credit has not theretofore been applied
against any mandatory redemption obligation,

D.  After said 60cth day but prior to the date on which the
Registrar selects the Term Bonds to be redeemed, the Bond Commission
may use the moneys in the Redemption Account ro purchase Term Bonds at
a price less than the par value thereof and accrued interest thereon.
The Bond Commission shall advise the Issuer and the Registrar of any
Term Bonds so purchased, and they shall be credired by the Registrar
at 100% of the principal amount thereof against the obligation of the

Issuer on such mandatory redemption date, and any excess shall be

credited against future mandatory redemption obligations in the order
directed by the Issuer, and the principal amount of such Term Bonds ro
be redeemed pursuant to mandatory sinking fund redemption shall be
accordingly reduced.

E. The Registrar shall call for redemption, in the manner
provided herein, an aggregate principal amount of such Term Bonds, at
the principal amount thereof plus interest accrued to the redemption
date (interest to be paid from the Sinking Fund), as will exhaust as
nearly as practicable such Redemption Account payment deslgnated to be
made in accordance with paragraph (A) of cthis section. " Such
redemption shall be by random selection made on the 45th day preceding
the mandatory redemption date, in such manner as may be determined by
the Registrar. For purposes of this section, "Term Bonds" shall
include any portion of a fully registered Term Bond, in integrals of

$5,000.

Section 3.07. Notice of Redemption. Unless waived by any
Holder of the Bonds to be redeemed, official notice of any redemption
shall be given by the Registrar on behalf of the Issuer by mailing a
copy of an officlal redemption notice by registered or certified mail
at least 30 days and not more than 60 days prior to the date fixed for
redemption to the applicable Bond Insurer, the Original Purchaser, and
the registered owner of the Bond or Bonds to be redeemed at the
address shown on the Bond Register or at such other address as is
furnished in writing by such registered owner to the Bond Registrar,

All cfficial notices of redemption shall be dated and shall
starte; : ‘

(1) The redemption date,
(2) The redemption price.
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(3) 1If less than all outstanding Bonds are to be
redeemed, the identification (and, in the case of partial
redemption, the respective principal amouncs} of the Bonds
to be redeemed,

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

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

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

Frior to any redemption date, the Issuer shall deposit with
the Registrar an amount of money sufficient to pay the redemption
price of all the Bonds or portions of Bonds which are to be redeemed
on that date.

Official notice of redemption having been given as
aforesaid, the Bonds or portions of Bonds so to be redeemed shall, on
the redemption date, become due and payable at the redemption price
therein specified, and from and after such date (unless the Issuer
shall default in the payment of the redemption price) such Bonds or
portions of Bonds shall cease to bear interest. Upon surrender of
such Bonds for redemption in accordance with said notice, such Bonds
shall be paid by the Registrar at the redemption price. 'Installments
of interest due on or prior to the redemption date shall be payable as
herein provided for payment of interest. Upon surrender for any
partial redemption of any Bond, there shall be prepared for the
registered owner a new Bond or Bonds of the same maturity in the
amount of the unpaild principal. All Bonds which have been redeemed
shall be canceled and destroyed by the Bond Registrar and shall not be
reissued.

Fajilure to receive such notice or any defect therein or in
“the mailing thereof shall not affect the validity of proceedings for
the redemption of Bonds, and failure to mail such notice shall not
affect the validity of proceedings for the redemption of any portion
of Bonds for which there was no such failure. ’

) In addicion to the foregoing notice, further notice as set
out below shall be given by the Registrar, at the instruction of the
Issuer, but no defect in said furcher notice nor any failure to give
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all or any portion of such further norice shall in any manner defeat
the effectiveness of a call for redemption if notice thereof is given
as above prescribed. ' :

(1) Each further notice of redemption given hereunder
shall contain the information required above for an official
notice of redemption plus (i) the CUSIP numbers of all Bonds
being redeemed; (ii) the date of issue of the Bonds as
originally issued; (iii) the rate of interest borne by each
bond being redeemed; (iv) the maturity date of each bond
being redeemed; and (v) any octher descriptive information
needed co identify accurately the Bonds being redeemed.

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

(3) Upon the payment of the redemption price of Bonds
being redeemed, each check or other transfer of funds issued
for such purpose shall bear the CUSIP number identifying, by
issue and maturity, the Bonds being redeemed with cthe
proceeds of such check or other transfer.

Section 3.08. Persons Treated as Owners. The Issuer, che
Registrar and any agent of the Issuer or the Registrar may treat the
person in whose name any Bond is registered as the owner of such Bond

for the purpose of receiving payment of the principal of, and interesc

on, such Bond and (except as provided in Section 6.18) for all other
purposes, whether or not such Bond is overdue.

Section 3.09. Temporary Bonds. Until Bonds of any series
in definitive form are ready for delivery, the Issuer tay execute and

the Registrar shall authenticate, regiscer, if applicable, and
deliver, subject to the same provisions, limitations and conditions
set forth in chis Article III, one or more printed, lithographed ot
typewritten Bonds in temporary form, substancially in the form of the
definitive Bonds of such series, with appropriate omissions,
variations and insertions, and in authorized denominations. -Until
exchanged for Bonds in definitive form, such Bonds in temporary form
shall be entitled co the lien and benefit created under this

30.




Ordinance. Upon the presentation and surrender of any Bond or Bonds
in ctemporary form, the Issuer shall, wichout unreasonable delay,
prepare, execute and deliver to the Registrar, and the Registrar shall
authenticate, register, if applicable, and deliver, in exchange
therefor, a Bond or Bonds in definicive form. Such exchange shall be
made by the Registrar without making any charge therefor to the Holder
of such Bond in temporary form.

Section 3.10. Series 1993 BRonds. For the purposes of
refunding all of the Outstanding Prior Bonds of the Issuer, funding
the Reserve Account and paying costs in connection therewith, there
shall be issued the Series 1993 Bonds of the Issuer, in an aggregate
principal amount of §7,100,000. Said Series 1993 Bonds shall be
designated "Sewerage System Refunding Revenue Bonds, Series 1993" and
shall be issued in fully registered form, in the denomination of
$5,000 or any integral multiple thereof for any year of maturity, not
exceeding the aggregate principal amount of Series 1993 Bonds maturing
in the year of maturity for which the denomination is to be specified.
The Series 1993 Bonds shall be numbered from R-1 consecutively upward.
The Series 1993 Bonds shall be dated November 1, 1993, upon original
issuance, shall bear interest payable semiannually on May 1 and
November 1 of each year, commencing May 1, 1994, and shall mature on
November 1 in years as follows: '

Year Interest

Nov, 1 Amount Rate Price
1994 $ 360,000 2.700% 100%
1995 360,000 3.100 100
1996 75,000 3.300 100
1997 75,000 3.600 100
1998 84,000 3.800 100
1999 80, 000 4.000 100
2000 90,000 4,100 100
2001 90,000 4,200 100
2002 100,000 4,300 - 99,630
2003 100,000 4,400 99,202
2004 105,000 4,600 99,572
2005 105,000 4.700 99,096
2006 110,000 4. 875 99,286
2007 115,000 5.000 99.007
2018 2,520,000 5.230 97.284
2023 2.735.000 5.3753 97.500

TOTAL $7,100 000

The Series 1993 Boﬁds shall not be subject to optional
redemption prior to November 1, 2003. The Series 1993 Bonds maturing
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on or after November.l, 2004, shall be redeemable prior to ctheir

stated dates of maturity at the option of the Issuer on or after

November 1, 2003, in whole at any time or in part on any interest

payment date, in such order of maturity as may be determined by the

Issuer and by lot within a maturity, at the respective redemption
prices (expressed as percentages of rthe principal amounts to be

redeemed) set forch below, plus interesc accrued to the date fixed for

redemption: ' )

Feriod During Which Redeemed Redemption Price
November 1, 2003 to Octoher 31, 2004 102%
November 1, 2004 to October 31, 2005 101
November 1, 2005 and thereafter 100

The Series 1993 Bonds maturing November 1, 2018 and 20723
(the "Term Bonds") shall be subject to mandatory. sinking fund
redemption prior to maturity in parc by random seleccion as may be
determined by the Registrar, on November 1 of the years and in
accordance with the following mandatory redemption schedule, at a
redemption price equal to the principal amount thereof, plus interest
accrued to the date fixed for redempzion, without premium;

SERIES 1993 BONDS MATURING NOVEMBER 1. 2018

Year
(November 1) Amount

~ 2008 _ $125,000
2009 130,000.
2010 140,000
2011 140,000
2012 150,000
2013 160,000
2014 170,000
2015 175,000
2016 420,000
2017 445,000
2018 465,000 *

* By maturity
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SERIES 1993 BONDS MATURING NOVEMBER 1, 2023

Year
{(November 1) Amount
2019 490,000
2020 520,000
2021 543,000
2022 575,000
2023 £03,000 =

* By maturity

If a Series 1993 Bond is called for redemption in part, the
Series 1993 Bond shall be renumbered and exchanged for a Series 1993
Bond of the amount then outstanding, without charge to the Bondholder.

Section 3.11. Book Entrvy Svstem for Series 1992 Bonds.
A. The Series 1993 Bonds shall inicially be issued in the form of one

fully-registered bond for the aggregate principal amount of the
Series 1993 Bonds of each maturity, registered in the name of CEDE &
CO0., a5 nominee of DTC. Except as provided in paragraph E below, all
of the Series 1993 Bonds shall be registered in the registration books
kept by the Registrar in the name of CEDE & CO., as nominee of DTC;
provided that if DIC shall request that the Series 1993 Bonds be
registered in the name of a different nominee, the Registrar shall
exchange all or any portion of the Series 1993 Bonds registered in the
name of such nominee or nominees. No person other than DTC or its
nominee shall be entitled to receive from the Issuer or the Registrar
either a Series 1993 Bond or any other evidence of ownership of the
Series 199] Bonds, or any right to receive any payment in respect
thereof unless DTC or its nominee shall transfer record ownership of
all or any portlon of the Series 1993 Bonds on the regiscration books
maintained by the Registrar, in connection with discontinuing the book
entry system as provided in paragraph E below. ‘

: B. At or prior to settlement for the Series 1993 Bonds,
the Issuer and the Registrar shall execute or signify their approval
of a representation letter addressed to DTC in a form satisfactory to
DTC (the "Representation Letter"). Any successor Registrar shall, in
its written acceptance of its ducties under this Ordinance, agree to
take any actions necessary from time to time to comply with rthe
requirements of the Representation letter.
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C. So long as the Series 1993 Bonds or any portion thereof
are registered in the name of DTC or any nominee thereof, all payments
of the principal or Redemption Price of or interest on such
Series 1993 Bonds shall be made to DTC or its nominee at the addresses.
set forth in the Representation Letter in New York Clearing House or
equivalent next day funds on the dates provided for such payments to
be made to any Bondholder under this Ordinance. - Each such payment to
DTC or its nominee shall be valid and effective to fully discharge all
liability < of the Issuer and the Registrar with respect to the
principal or Redemption Price of or interest on the Series 1993 Bonds
to the ‘extent of the sum or sums so paid, In the event of the
redemption of less than all of the Series 1993 Bonds Outstanding of
any maturity, the Registrar shall not require surrender by DTC of the
Series 1993 Bonds so redeemed, but DTC may return such Series 1993
Bonds - and make an appropriate notation on the Series 1993 Bond
certificate as to the amount of such partial redemption; provided that
DTC shall deliver to the Registrar, upon request, a written
confirmation of such partial redemption. The records maintained by
che Registrar shall be conclusive as to the amount of the Series 1993
Bonds of such maturity which have been redeemed.

D. The Issuer, the Paying Agent and the Registrar may
treat DIC as the sole and exclusive owner of the Series 1993 Bonds
registered in its name or the name of its nominee for the purposes of
payment of the principal or Redemption Price of or interest on the
Series 1993 Bonds, selecting the Series 1993 Bonds or portions thereof
to be redeemed, giving any notice permitted or required to be given to
Bondholders under . this Ordinance, registering the transfer of
Series 1993 Bonds, obtaining any consent or other accion to be taken
by Bondholders and for all other purposes whatscever: and neither the
Issuer nor the Registrar shall be affected by any notice to the
contrary, Neither the Issuer nor cthe Registrar shall have any
responsibility or obligation to any direct or indirect participant in
DTC, any person claiming a beneficial ownership interest in the
Series 1993 Bonds under or through DTC or any such participant, or any
other person which is not shown on the reglstration books of the
Registrar as being a Bondholder with respect to (i) the Series ‘1993
Bonds, (i1) the accuracy of any records maintained by DTC or any such
participant, (iii) the payment by DTC or any such participant of any
amount in respect of the principal or Redemprion Price of or interest
on the Series 1993 Bonds, (iv) any notice which is permitted or
required to be given to Bondholders under cthis Ordinance, (v) the
selection by DTC or any such participant of any person to receive
payment in the event of a partial redemption of the Series 1993 Bonds
or {vi) any consent given or other action taken by DTC as Bondholder.

34,



E. The book entry system for registration of che ownership
of cthe Series 1993 Bonds may be discontinued at any time if eicher:
(i) DTC determines to resign as securities depositeory for che
Series 1993 Bonds; or (ii) the Issuer determines that continuation of
the system of book entry transfers through DTC (or through a successor
securities depository) is not in the best interest of the beneficial
owners of the Series 1993 Bonds. In either of such events {unless in
the case described in <clause (ii) aboeve, the Issuer appoints a
successor securities depository), the Series 1993 Bonds shall be
delivered in registered certificace form to such persons, and in such
maturities and principal amounts, as may be designacted by DTC, but
without any liabilicy on the part of the Issuer or the Registrar for
the accuracy of such designation. Whenever DTC requests the Issuer
and the Registrar to do so, the Issuer and the Registrar shall
cocperate with DTC in taking appropriate action after reasonable
notice to arrange for another securities depository to maintain
custady of certificates evidencing the Series 1993 Bonds.

Section 3.12. Delivery of Series 1993 Bonds. The Issuer
shall execute and deliver the Series 1993 Bonds co the Registrar, and

the Registrar shall authenticace, register and deliver the Series 1993
Bonds to the Original Purchaser upon receipt of the documents set
forth below: =

(A} A list of the names in which the Series 1993 Bonds
are to be registered upon original issuance, together with
such taxpayer identification and other information as the
Registrar may reasonably require:

(B) A request and authorization to the Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 1993 Bonds to cthe
Original Purchaser;

(C) Copies, certified by che Clerk of this Ordinance
and the Supplemental Resolution; and

(D) The wunqualified approving opinion upon che
Series 1993 Bonds by Bond Counsel.

Section 3.13. Form of Series 1993 Bonds. The definitive
Series 1993 Bonds shall be in subscantially the form set forth in
EXHIBIT A - BOND FORM attached hereto and incorporated herein by
reference, with such necessary and appropriate omissions, insertions
and variations as are approved by those officers executing such
Series 1993 Bonds on behalf of the Issuer and execution theréof by
such officers shall constitute conclusive evidence of such approval,
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and the definitive Series 1993 Bonds shall have the form of rthe
opinion of Steptoe & Johnson, as Bond Counsel, attached thereto or
printed on the reverse thereof.

Section 3.;4; Risposition of Proceeds of Saries 1993 Bonds.
Upon the issuance and delivery of the Series 1993 Bonds, the Issuer
shall forthwith deposit the proceeds thereof as follows:

A, All interest accrued on the Series 1593 Bonds from the
date thereof to the date of delivery thereof shall be deposited in the
Sinking Fund and applied to payment of interest on the Series 1993
Bonds at the firsct interest payment darte.

B, The amount of the Series 1993 Bond proceeds which,
together with other moneys or securities deposited therein and the
earnings thereon, shall be sufficienc ta accomplish the refunding and
defeasance of the Prior Bonds (which amount shall be set forth in the
Escrow Agreement) shall be deposited in the Escrow Fund,

c. The amount of Series 1993 Bond Proceeds equal to the
Reserve Account Requirement shall be remitted to the Bond Commission
for deposit in the Reserve Account, provided that, to the extent the
Reserve Account Requirement is satisfied in whole or in part - fram
proceeds of any fund or account established pursuant to the Prior
Ordinance, Series 1993 Bond Proceeds shall be deposited in the Reserve
Account only to the extent needed to satisfy the balance of cthe
Reserve Account Requiremenct. :

D. The balance of the proceeds of the Series 1993 Bonds
shall be deposited with the Depository Bank in the Series 1993 Bonds
Costs of Issuance Fund and shall be drawn out, used and applied by the
Issuer solely to pay costs of issuance of the Series 1993 Bonds and
miscellaneous costs of refunding the Prior Bonds at the written
direction of the Issuer. Moneys not to be applied immediately to pay
such costs of issuance and refunding may be invested in accordance
with this Ordinance, subject however, to applicable yield restrictions
as may be in effect under the Code. 1If for any reason such proceeds,
or any part thereof, are not necessary for, or are not applied to such
purpose, such unapplied proceeds shall be transferred by the Issuer to
the Series 1993 Bonds Redemption Account established in Section &4.01
hereof. All such proceeds shall constictute a trust fund for such
purposes, and there hereby is created a lien upon such moneys until so
applied in favor of the Holders of the Series 1993 Bonds from which
such proceeds are derived. ' ’
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ARTICLE IV

SYSTEM REVENUES; FUNDS AND ACCOUNTS

Section 4.01l. Establishment of Funds and Accounts with
Depository Bank. Pursuant to this Article IV, the-following special
funds are created with, and shall be held by, the Depository Bank,
segregated from all other funds and accounts of the Depository Bank or
the Issuer and from each other, (except as set forth in this
Section 4.0l) and used solely for the purposes provided herein:

(1) Revenue Fund;
{(2) Depreciation Fund;
(3) Costs of Issuance Fund: and

{4) Rebate Fund,.

Section 4,02. Establishment of Funds and Accounts with -Band
Commission. Pursuant to this Article IV, the following special fund
and accounts are hereby established with and shall be held by the Bond
Commission:

(1) Sinking Fund;
(a) Within the Sinking Fund:
(i) Reserve Account; and
(i1) Redemption Account.

Section &4.03. System Revenues and Application Thereof. So
long as any of the Bonds shall be Outstanding and unpaid, the Issuer -
covenants as follows:

A, The entire Gross Revenues derived from the operation of
the System and all parts thereof shall be deposited by the Issuer in
the Revenue Fund, The Revenue Fund 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 remaining on deposit in the Revenue Fund shall be
disposed of only in the following manner and order of priority:
(1) The Issuer shall first. each month, pay from the
Revenue Fund the current Cperating Expenses of the System.
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(2) The Issuer shall next, from the moneys remaining
in the Revenue Fund, on the first day of each month,
beginning on the first day of that month which is é months
prior to the first interest payment date on the Series 1993
Bonds, apporrion and set apart out of the Revenue Fund and
remit to the Bond Commission, for deposit in the Sinking
Fund, a sum equal to 1/6th of the amount of interest which
will become due on said Bonds on the nexr ensuing semiannual
interest payment date, provided, that in the event the
period to elapse between the date of such initial deposit in
the Sinking Fund and the next ensuing semiannual interest
payment date is less than or greater than 6 months, then
such monthly payments shall be increased or decreased
proportionately to provide, 1 month prior te rthe next
ensuing semiannual interest payment date, the required
amount of interest coming due on such date, and provided
furcher, that the initial amount required to be transferred
from the Revenue Fund and deposited in the Sinking Fund
shall be reduced by the amount of accrued interest on the
Series 1993 Bonds deposited therein and subsequent amounts
required to be transferred from cthe Revenue Fund and
deposited in the Sinking Fund shall be reduced by the amount
of any earnings credited to the Sinking Fund.

The Issuer shall also apportion and set apart out of
the Revenue Fund and remit to the Bond Commission for
deposit in the Sinking Fund, and in the Redemption Account
therein in the case of Term Bonds which are to be redeemed,
on the first day of each month, beginning on the first day
of that month which is 12 months prior to the first
principal payment or mandatory redemption date of che Bonds,
a sum equal to 1/12th of the amount of principal which will
mature or be redeemed and become due on che Bonds on the
next ensuing prineipal paymenc or mandatory redemption date,
provided, that in the event the period to elapse between the
date of such initial deposit in the Sinking Fund and the
next ensuing principal payment or mandatory redemprion date
is less than or greater than 12 months, then such monthly
payments shall be increased or decreased proportionacely to
provide, one month pricr to the next ensuing principal
payment date or mandatory redemption date, the required
amount of principal coming due on such date, and provided
further, that the amount of such deposits shall be reduced
by the amount of any earnings credited to cthe Sinking Fund
and not previously credited pursuant to the preceding
paragraph.

Moneys in the Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Bonds as
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the same shall become due, whether by maturity or redemption
Prior to maturity. Pending such use, such moneys shall be
invested in accordance with Article V.

The Issuer shall not be required to make any further
payments inte the Sinking Fund when the aggregate amount of
funds in the Sinking Fund, including the Reserve Account
therein, is at least equal to the aggregate principal amount
of Bonds issued pursuant to this Ordinance then Outstanding,
plus the amount of interest due or thereafter to become due
on the Bonds then OQutstanding. -

As and whep additional Bonds ranking on a paricy with
the Series 1993 Bonds are issued, provision shall be made
for additional payments into the Sinking Fund sufficient to
pay the interest on such additional parity Bonds and
~accomplish retirement thereof at or before maturity in
accordance with the provisions hereof.

The payments into the Sinking Fund shall be made on the
first day of each month, except that, when the firsc day of
any month shall be a Saturday, Sunday or legal holiday, then
such payments shall be made on the next succeeding business
day, and all such payments shall be remitted to the Bond
Commission with appropriate instructions as to the custady,
use and application thereof consistent with the provisions
of this Ordinance.

The Issuer shall restore any withdrawals from cthe
Reserve Account which have the effect of reducing the assets
therein below the Reserve Account Requirement, first, from
the Depreciation Fund, and then from the first Net Revenues
available after all other required payments to the Sinking
Fund, including any deficiencies for prior payments, have
been made in full; provided, that the Issuer shall not be
required to restore such deficiency when the aggregate
amount of funds in the Sinking Fund, including the Reserve
Account therein, is at least equal to the dggregate amount
of Bonds issued pursuant to this Ordinance then Qutstanding,
Plus the amount of interest due or thereafter to become due
on safd Bonds then Qutstanding.

(3) Thereafter, from the moneys remaining in che
Revenue Fund, the Issuer shall next, each monch, apply such
moneys, to the full extent necessary, for deposit into the
Reserve Account, as a result of a decrease in value of the
Reserve Account below the Reserve Account Requirement or any
withdrawal from the Reserve Account, beginning with the
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first full calendar month following the date on which
{i) the waluation of investments in the Reserve Account
results in a determination that the amount of moneys and the
value of the Qualified Investments deposited to the credit
of the Reserve Account is less than the Reserve Account
Requirement, or (ii) any amount 1is withdrawn from the
Reserve Account for deposit into the Sinking Fund. To the
extent Net Revenues and any other legally available funds
are avallable therefor, the amount so deposited shall be
used co restore the amount of moneys on deposit in the
Reserve Account to an amount equal to the Reserve Account
Requirement co cthe full extent that such Net Revenues are
avajlable; provided, that no payments shall be required to
be made into the Reserve Account whenever and as long as the
amount deposited therein shall be equal to the Reserve
Account Requirement, ’

Amounts in the Reserve Account shall be used only for
the purpose of making payments of principal of and interest
on the Bonds when due, when amounts in the Sinking Fund are
insufficient therefor and for no other purpose.

{4) Thereafter, from the moneys remaining in the
Revenue Fund, the Issuer shall next, on the first day of
each month commencing wich the first monch in which interest
shall be payable from che Revenue Fund, transfer to the
Depreciation Fund a sum equal to not less than 2 1/2% of the
Gross Revenues each month, exclusive of any payments for the
account of the Reserve Account in the $inking Fund.

Wichdrawals and disbursements may be made by the Issuer
from cthe Depreciation Fund only for the following purposes
and in che following order of priority:

(a) To make up any deficiency in the
Reserve Account (so cthat the amount on deposit
‘therein is at least equal to the Reserve Account
Requirement), or to reimburse in whole or in part
any issuer of a Reserve Account lLetter of Credic
in che event of a draw thereon;:

(b) For the payment of the principal
(including the principal amount to be paid under
the mandatory redemption ~ schedules) of or
interest on cthe Bonds, buct only in the event that
at cthe time of such withdrawal cthere are not
sufficient funds for such purpose in the Sinking
Fund (excluding che Reserve Account);
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(¢) For the payment of the reasonable costs

of land and depreciable renewals, repairs,
extensions, improvements and additions to the
System; '

(d) Upon resolution of the Board and the
Issuer, moneys in the Depreciation Fund in excess
of $1,000,000 may be transferred- by the Issuer to
the Redemption Account and used for optional
redemption or for purchase of Bonds. In the
event of purchase of Bonds, the Issuer may direct
the purchase of Bonds offered for sale at the
lowest price below the redemption price of such
Bonds.

(3) The Issuer may next, each month, after making the
above required transfers of moneys from the Revenue Fund,
apply any remaining Net Revenues to payment of debt service
on subordinate bonds, notes, certificares or obligations of

the System. Any excess of moneys then remaining in the
Revenue Fund may be used for any lawful purpose of the
System,

(6) 1If on any monthly payment date the Revenues of the
System are insufficient to make the required deposits in any
of the funds as hereinabove provided, the deficiency shall
be made up on the next ensuing payment dates by payments in
addition to the payments which are otherwise required to be
made into the funds on such ensuring payment dates.

. The Bond Commission is hereby designated as the fiscal
agent for the administration of the Sinking Fund created hereunder,
and all amounts required for said Sinking Fund shall be remitced to
the Bond Commission from said Revenue Fund and from the proceeds of
the sale of the Bonds, by the Issuer at the times and as otherwise.
provided herein. All remittances made by the Issuer to the Bond
Commission shall clearly identify the fund or account into which each
amount is to be deposited.

c. The moneys on deposit in the Revenue Fund and the
Depreciation Fund in excess of the sum insured by the FDIC shall at
all times be secured, to the full extent thereof in excess of such
insured sum, by Government Obligations or by other Qualified
Investments as shall be eligible as security for deposits of municipal
funds under the laws of the Stacte.
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ARTICLE V

INVESTMENTS; NON-ARBITRAGE:
REBATES OF EXCESS INVESTMENT EARNINGS

Agction 5.01. Investments. The.Issuer.shall invesc and
reinvest, and shall instruct the Bond Commission and the Depository
Bank to invest and reinvest, any moneys held as a part of the funds
and accounts created by this Ordinance in Qualified Investments to the
fullest extent possible under applicable laws, this Ordinance, the
need for such moneys for the purposes set forch herein and the
specific restrictions and provisions set forth in this section.

Except as provided below, any investment shall be held in
and at all times deemed a part of the fund or account in which such
moneys were originally held, and the incterest accruing thereon and any
. Profit or loss realized from such investment shall be credited or
charged to the appropriate fund or account. The Issuer shall sell and
reduce to cash a sufficient amount of such investments whenever the
cash balance in any fund or account is insufficient to make the
payments required from such fund or account, regardless of the loss on
such ligquidation. The Issuer may make any and all investments
permitced by this section through cthe bond department of the
Depository Bank. The Depository Bank shall not be responsible for any
losses from. such investments, other than for its own negligence or
willful misconducet.

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

(A) Qualified Investments acquired for the Reserve
Account shall mature or be subjecr to retirement at the
option of the holder within not more than 5 years from the
date of such investment. '

(B) The Issuer shall, or shall cause the Bond -
Commission to semiannually transfer from the Reserve Account
to the Sinking Fund any earnings on the meneys deposited
therein and any other funds in excess of the Reserve Account
Requirement; provided, however, that there shall at all
times remain on deposit in the Reserve Account an amount at
least equal to the Reserve Account Requirement.

(C) 1In computing the amount in any fund or account,
Qualified Investments shall be vatued at the lower of rthe
cost or the market price, exclusive of accrued interest.
Valuation of all funds and accour:zs shall occur annually,

42




except in the event of a withdrawal from the Reserve
Account, whereupon it shall be valued immediately after such
withdrawal. If amounts on deposit in the Reserve Account
shall, at any time, be less than the applicable Reserve -
Requirement, the applicable Bond Insurer shall be notified
 immediately of such deficiency, and such deficiency shall bhe
made up from the first available Net Revenues afrer required
deposits to the Sinking Fund and otherwise' in accordance
with Section 4.03(3), '

(D) All amounts representing accruesd and capitalized
interest shall be held by the Bond Commission, pledged
solely to the payment of interest on the Bonds and invesred
only in Government Obligations maturing at such times and in
such amounts as are necessary to match the interest payments
to which they are pledged.

(E) Notwithstanding «the foregoing, all moneys
deposited in the Sinking Fund may be invested by the Bond
Commission in the West Virginia "consolidated fund" managed
by the West Virginia State Board of Investments pursuant to
Chapter 12, Article 6 of the Code of West Virginia, 1931, as
amended.

Section 5.02, Arbitrage.' The Issuer covenants that (i) it
will restrict the use of the proceeds of the Bonds of each series in

such manner and to such extent as may be necessary, so that such Bonds
will not constitute "arbitrage bonds" under Section 148 of the Code
and Regulations prescribed thereunder, and (ii) it will take all
actions that may be required of it (including, without implied
limitation, the timely filing of a Federal information return with
respect to such Bonds) so that the interest on such Bonds will be and
remain excluded from gross income for Federal income tax purposes, and
will not take any actions which would adversely affect such exclusion.

Section 5.03., Tax Certificate and Rebate. A. The Issuer
shall deliver a certificate of arbitrage, a tax certificate or other
similar certificate to be prepared by nationally recognized bond
counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of any series of Bonds.
In addition, the Issuer covenants to comply with all Regulations from
time to time in effect and applicable to the Series 1993 Bonds as may
be necessary in order to fully comply with Section 148(f) of the Code,
and covenants to take such actions, and refrain from taking such
actions, as may be necessary to fully comply with such Section 148(f}
of the Code and such Regulations, regardless of whether such actions
may be contrary to any of the provisions of this Ordinance.
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B. The Issuer shall calculate, annually, cthe rebatable
arbitrage, determined in accordance with Section 148(f) of the Coda.
Upon completion of each such annual calculation, the Issuer shall
deposit, or cause to be deposited, in the Rebates Fund such sums as are
necessary to cause the aggregate amount on deposit in the Rebate Fund
to equal the sum determined to be subject to rebate to the
United States, which, notwithstanding anycthing herein te the contrary,
shall be paid from investment earnings on the ‘underlying fund or
account established hereunder and on which such rebatable arbitrage
was earned or from other lawfully available sources. Notwithstanding
anything herein to the contrary, the Rebate Fund shall be held free
and clear of any lien or pledge hereunder and used only for payment of
rebatable arbitrage to the United States. The Issuer shall pay, or
cause to be paid, to the United States, from the Rebate Fund, the
rebatable arbitrage in accordance with Section 148(f) of the Code and
such Regulations. In the event that there are any amounts remaining
in the Rebate Fund following all such payments required by the
preceding sentence, the Depository Bank shall pay said amounts to the
Issuer to be used for any lawful purpese of the System, The Issuer
shall remit payments to the United Stares in the cime and at the
address prescribed by the Regulations as the same may be in time to
time in effect with such reports and statements as may be prescribed
by such Regulations. In the event thac, for any reason, amounts. in
the Rebate Fund are insufficient to make the payments to the
United States which are required, the Issuer shall assure that such
payments are made by the Issuer to the United States, on a timely
basis, from any funds lawfully available therefor. The Issuer at its
expense, may provide for the employment of independent attorneys,
accountants or consultants compensated on such reasonable basis as the
Issuer may deem appropriate in order to assure compliance with this
Section 5.03. The Issuer shall keep and retain, or cause to be kept
and retained, records of the determinations made pursuant to chis
Section 5.03 in accordance with the requirements of Section 148(f) of
the Code and such Regulations. In the event the Issuer fails to make
such rebates as required, the Issuer shall pay any and all penalties
and other amounts, from lawfully available sources, and obtain a
waiver from the Internal Revenue Service, if necessary, in order to
maintain the exclusion of interest on the Bonds from gross income for
federal income tax purposes.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. Covenants Binding and Irrevecable. All the
covenants, agreements and provisions of this Ordinance shall be and
constitute valid and legally binding covenants of che Issuer and shall
be enforceable in any court of competent jurisdiction by any Holder or
Holders of the Bonds, as prescribed by Article VII. In addition to
the other covenants, agreements and provisions of this Ordinance, cthe
Issuer hereby covenants and agrees with the Holders of the Bonds, as
hereinafter provided in cthis Article VI. All such covenants,
agreements and provisions shall be irrevocable, except as provided
herein, as long as any of said Bonds, the Note, or the interesc
thereon, are Outstanding and unpaid.

Section 6.02. Bonds not to be Indebtedness of the Issuer.
The Bonds shall not be or constitute an indebtedness of the Issuer

within the meaning of any constitutional, statutory or charter .
limitation of indebtedness but shall be payable solely from the Net

Revenues of the System, the moneys in the Sinking Fund and all

accounts therein, the unexpended proceeds of the Bonds or moneys in a

construction fund, if any, all as herein provided. No Holder or

Holders of any Bonds issued hereunder shall ever have the right to

compel the exercise of the taxing power of the Issuer to pay said

Bonds or the interest thereon.

section 6.03. Bonds Secured by Pledge of Net Revenues and
Moneys in Sinking Fund. The payment of the debt service of all of the
Bonds issued hereunder shall be secured forthwith equally and ratably
by a first lien on the Net Revenues derived from the operation of the
System and all moneys and securities in the Sinking Fund, including
the Reserve Account therein, to the extenc necessary to make the
payments required under Section 4.03. The Net Revenues derived from
the System, in an amount sufficient to pay the principal of and
interest on the Bonds herein authorized, and to make the paymeuts into
the Sinking Fund, all moneys and securities in the Sinking Fund,
‘including the Reserve Account therein, and all other payments provided
for in this Ordinance, are hereby irrevocably pledged in the manner
provided in this Ordinance to the payment of the principal of and
interest on the Bonds herein authorized as the same become due and for
the other purposes provided in this Crdinance.

- Section 6.04. Rates. Prior to the issuance of the
Series 1993 Bonds, rates or charges for thes use of the services and
facilities of the System will be fixed and established, all in che
manner and form raquired by law, and a copy of suech races and charges
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so fixed and established shall at all times be kept on file in the
office of the Clerk of the Issuer, which copy will be open Co
inspection by all interested parties. The schedule or schedules of
rates and charges shall at all times be adequate to produce Gross
Revenues from the System sufficient to make the prescribed payments
into the funds and accounts created hereunder. Such schedule or
schedules of rates and charges shall be revised from time to time,
whenever necessary, so that the aggregate of the rates and charges
will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant with a margin for
contingencies and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule or
schedules of rates or charges from time to time in effect shall be
sufficient to produce Net Revenues equal to not less than the sum of
(1) 120% of the Maximum Annual Debt Service on the Bonds in any Fiscal
Year; and (ii) the amount, if any, required to be deposited in the
Reserve Account in order to satisfy the Reserve Account Requirement
within a period of not more than 12 months, assuming equal payments
are made each month. All such rates and charges, if not paid when
due, shall constitute a lien upon the premises served by the System,.
For purposes of this rtest, the terms "Gross Revenues"” and "Net
Revenues” shall not include proceeds from the sale of capital assets.

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

section 6.05. Operation and Maintenance. The Issuer will
maintain the System in good condition and will operate the same as a
revenue-producing enterprise in an efficient and economical manner,
making such expenditures for equipment and for renewal, repair and
replacement as may be proper for the economical operation and
maintenance thereof from the Revenues of said System in the manner
provided in this Ordinance.

Section 6.,06. Sale of the System. The Sysﬁem may be sold,
mortgaged, leased or otherwise disposed of only as a whole, or

substantially as a whole, and only if the net proceeds to be realized
shall be sufficient to defease the pledge created by this Ordinance as
provided by Section 9.0l. The proceeds from such sale, mortgage,
lease or other disposition of the System shall be immediately remitted
to Bond Commission for deposit in the Sinking Fund, and otherwise as
prescribed by Section 9.01. . Any balance remaining - aftar such
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defeasance shall be remitted to the Issuer by the Bond Commission
unless necessary for the payment of other obligacions of the Issuer
payable out of the Revenues of the System.

The foregoing provision notwithstanding, the Board shall
have and hereby reserves the right to sell, lease or otherwise dispose
of any of che propercy comprising a part of the. System hereinafter
determined in the manner provided herein fo be no longer necessary,
useful or profitable in the operation thereof. Prior to any such
sale, lease or other disposition of such prepercy, if the amount to be
received therefor is not in excess of $50,000, the Board shall, in
writing, determine that such property comprising a part of the System
is no longer necessary, useful or profitable in the operation thereof,
and che Board may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Revenue Fund, IFf
the amount to be received from such sale, lease or other disposition
of said property shall be in excess of $30,000 but not in excess of
$200,000, the Board shall firsc, in writing, determine with the
written approval of the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof, and the Council may then, if it
be so advised, by resolution duly adopted, approve and concur in such
finding and authorize such sale, lease or other disposition of such
property in accordance wicth the laws of the State. The proceeds
derived from any such sale, lease or ather disposition of such
property, in excess of 550,000 and not in excess of $200,000, shall be
deposited by the Issuer intoc the Depreciation Fund. Such payments of
such proceeds into the Depreciation Fund or the Redemption Account
shall reduce the amounts required to be paid into said funds by other
provisions of this Ordinance.

No sale, lease or other disposition of the properties of the
System shall be made by the Issuer i{f the proceeds to be derived
therefrom shall be in excess of $200,000 and insufficient to defease
the pledge created by this Ordinance, as provided by Section 9,01,
without the prior approval and consenr in writing of the Holders, or
their duly authorized representatives. of £0% in amount of Bonds then
OQutstanding. The Issuer shall prepare the form of such appraval and
consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of
such properties of the Sysctem. '

Section 6.07. Issuance of Ocher Obligations Pavable Quc of
Revenues and General Covenant Against Encumbrances. The Issuer shall
not issue any other obligations whatsoever, -except additional parity
Bonds provided for in Section 6.08 hereof, payable from the Revenues
of the System which rank prior to. or equally, as to lien on and
source of and security for payment from the ¥er Revenues with the
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Bonds; and all obligations hereafrter issued by the Issuer payable from
the Revenues of the System, except such addicional Bonds, shall
contain an express statement that such obligacions 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 Bonds.

The Issuer shall not create, or cause or permit to he
created, any debt, lian, 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 Bonds, and the
Interest thereon, upon any of the income and Revenues of the System
pledged for payment of the Bonds and the interest thereon in this
Ordinance or upon the System or any part thereof.

Section 6.08. Additiona}l Parity Bonds. No additional

parity Bonds, as in this section defined, payable out of the Revenues
of the System shall be issued after the issuance of any Bonds pursuant

to this Ordinance, except under the conditions and in the manner °

herein provided.

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

No such additional parity Bonds shall be issued at any time,
however, unless and until there has been procured and filed with the
Clerk of the Issuer a written statement by Independent Accountants,
reciting the conclusion that the Net Revenues actually derived, from
the System during the Fiscal Year preceding the date of the actual
issuance of such additional parity Bonds, plus the increased annual
Net Revenues expected to be received after the dare of issuance of
such parity Bonds shall not be less than 120% of the Maximum Annual
Debt Service on the following: ‘

(1) The Series 1993 Bonds then Outstanding;

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

(3) The additional parity Bonds then proposed to be
issued,

The "increased annual Net Revenues expected to be received”
as that cterm is used in the computation provided im rhe above
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paragraph, shall refer only to the increased Net Revenues estimated to
be derived from any increase in rates enacted by the Issuer, the time
for appeal of which shall have expired (without successful appeal)
prior to the date of delivery of such additional parity Bonds, and the
increased Net Revenues to be avatlable as a result of existing
additional customers required by law co be served by the System upon
complecion of the facilities to be financed with the proceeds of any
such additional parity Bonds, and shall ngt exceed the amount to be
stated in the aforementioned certificare of Independent Accountants,
which shall be filed in the office of the Clerk of the Issuer prier to
the issuance of such additional parity Bonds. For purposes of this
_test, the terms "Gross Revenues®” and "Net Revenues" snall not include
proceeds from the sale of capital assets.

The term "additional parity Bonds," as used in this section,
shall be deemed to mean additional Bonds issued under the provisions
and within the limitations of this section, payable from the Net
Revenues of the System on a parity with the Series 1993 Bonds, and all
the covenants and other provisions of this Ordinance (except as to
details of such additional parity Bonds Inconsistent herewith) shall
be for the equal benefit, protection and security of the Holders of
the Series 1993 Bonds and the Holders of any additional parity Bonds
theretofore or subsequently issued from time to time wlthin the
limitations of and in compliance with this seccion. All the Bonds,
regardless of the time or times of their issuance, shall rank equally
with respect to their lien on the Net Revenues of the System, and
their source of and securicy for payment from said Net 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 Ordinance required for and on account of
such additional parity Bonds, in addition to the payments required for
Bonds theretofore issued pursuant to this Ordinance.

No additional parity Bonds shall be valid wunless
authenticated pursuant to Section 3.03. Prior to such authenticatiosn,
registration, if applicable, and delivery, the Registrar shall receive
those documents prescribed by Section 3.12 with respect to cthe
Series 1993 Bonds, modified as deemed necessary by the Registrar to
reflect the issuance of such additional parity Bonds.

The term "additional parity Bonds,” as used in this section,
shall not be deemed ro include bonds, notes, certificates or other
obligations subsequently issued, the lien on the Revenues of the
System of which is subject to the prior and superior lien of the Bonds
on such Revenues. Any such subordinate bonds, notes, certificactes or
other obligations shall be payable from che Net Revenues remaining
afrer all payments required to be made pursuant to Section 4.03(1),
(2), (3) and (4) have first been paid. The Issuer shall not issue any
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obligations whatscever payable from the Revenues of the System, or any
part thereof, which rank prior to or equally, as to lien and source of
and security for payment from such Revenues, with the Bonds except in
the manner and under the conditions provided in this section.

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

The Issuer may issue additional parity Bonds wichout
compliance with any other condicions for the purpose of refunding
prior to maturity anyseries of the Bonds or portion thereof, provided
that the annual debt service required on account of the refunding
Bonds and the Bonds which are not refunded shall not be greacer in any
year in which the Bonds not refunded and the refunding Bonds are to be
Qutstanding than the annual debt service required in such year if the
Bonds to be refunded were not so refunded.

Section 6.09. Insurance and Bonds. The Issuer hereby
covenants and agrees, that so long as the Bonds remain Outstanding,
the Issuer or the Board will, as an Operating Expense, procure, carry
and maintain insurance and bonds and worker’'s compensation coverage
with a reputable insurance carrier or carriers or bonding company or
companies covering the following risks and in the following amounts:

A, FIRE, LIGHINING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System in an amount equal to the greater of the fair appraised
value or the original cost therecf. In the event of any damage to or
destruction of any portion of the System, the Board will promptly
arrange for the applicacion of the insurance proceeds for the repair
or reconstruction of such damages or destroyed portion. = The Board
will itself, or will require each contractor and subconcractor Co,
obtain and maintain builder’'s risk insurance to protect the interests
of the Board and the Issuer during construction of the Project in the
full insurable value cthereof.

B. PUBLIC LIABILITY INSURANCE, with limits of not less
than is customarily carried by municipalities of equivalent size with
respect to works and properties similar to che System to protect the
Issuer and the Board from claims for bodily injury and/or death and
from claims for damage to property of others which may arise from the
operation of the System, and insurance with the same limits to protect
the Issuer and the Board from claims arising out of operation or
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ownership of motor vehicles of or for the System, provided that, the
Board, with the review of an insurance consultant and the concurrence
of the Issuer, may elect to self-insure. If the Issuer determines in
good faith that any required insurance is not commercially available
at a reasonable cost with reasonable terms, it shall engage an
insurance consultant to verify the determination and to make
recommendations regarding the ctypes, amounts and- provisions of any
such insurance that should be purchased or. funded by the Issuer,
taking into consideration the costs and practices of other municipal
water and sewer systems of similar size and type in the State to the
extent that such information is available. The Issuer may, upon
resolution adopted in good faith and upon the recommendations of the
insurance consultant, adopt alternate or supplemental risk management
programs which the Issuer determines to be reasomnable, including the
right to self-insure and participate in captive insurance companies.

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

D. FLOCD INSURANCE, to extent available at reasonable cost
to the Issuer,

E. BUSINESS INTERRUPTION INSURANCE, to the extent
available at reasonable cost to the Issuer.

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

. Section 6.10. Services Rendered to the Board or Issuer.
The Board will not render or cause to be rendered any free services of
any nature by its System; and, in the event the Board, the Issuer or
any department, agency, instrumentality, officer or employee thereof
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 Board, the Issuer and any such department,
agency, instrumentalicy, officer or employee. Such charges shall be
paid as they accrue, and the Board or the Issuer shall transfer from
its general funds sufficient sums to pay such charges for service to
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any of its departments or properties. The revenues so received shall
be deemed to be Revenues derived from the operation of the System and
shall be deposited and accounted for in the same manner as other
Revenues derived from such operation of the System.

Section 6.11. Enforcement of Collections. The Issuer or
the Board will diligently enforce and collect all fees, rentals or
other charges for the services and facilities of the System, and take
all steps, actions and proceedings for the enforcement and collection
of such fees, rentals or other charges which shall become delinquent .
to the full extent permitted or authorized by the Act, the rules and
regulations of the Public Service Commission of West Virginia and
other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the
services and facilities of the System shall remain unpaid for a period
of 30 days after the same shall become due and payable, the property
and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rares and
charges are fully paid and to the extent authorized by the laws of the
State and the rules and regulations of the Public Service Commission
of West Virginia, all delinquent rates, rentals and other changes, if
not paid, shall become a lien on the premises served by the System.
The Issuer further covenants and agrees that, it will, to the full
exctent permitted by law and the rules and regulations promulgated by
the Public Service Commission of West Virginia, discontinue and shut
off the services and facilities of the System and any services and
facilities of the City’s waterworks system, to all delinquent users of
services and facilities of the System and will not restore such
services of the System (or waterworks system) wuntil all billing for
charges for the services and facilities of the System, plus reasonable
interest penalty charges for the restoration of service, has been
fully paid.

Section 6.12. No Competing Franchise. To the extent

legally allowable, neither the Issuer nor the Board will grant or
cause, consent to or allow the granting of any franchise or permict to
_any person, firm, corporation or body, or agency or instcrumentality
whatsoever for the providing of any services which would compete with
services provided by the System,

Section 6.13. Books and Records. The Board will keep books
and records of the System, which shall -be separate and apart from all
other books, records and accounts of the Board or the City, in which
complete and correct entries shall be made of all transactions
relating to the System, and any Holder of a Bond or Bonds shall have
the right at all reascnable times to inspect the System, and all parts
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thereof, and all records, accounts and data of the Board relating
therero,

The accounting system for the System shall follow currenc
generally accepted accounting principles, to the extent allowable
under and in accordance with the rules and regulations of the Public
Service Commission of West Virginia and the Act.- ' Separate control
accounting records shall be maintained by the Board. 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 Board. The Board shall prescribe and institute the manner by
which subsidiary records of the accounting system which may be
installed remote from the direct supervision of the Board shall be
reported to such agent of the Board as it shall direct.

The Issuer or the Board shall file with the Original
Purchaser and any Bond Insurer, and shall mail to any Bondholder
requesting the same, an annual report within 30 days following the
date of receipt of the final audit containing a balance sheet,
statement of revenues, expenses, and changes in retained earnings, and
statement of cash flows, as prescribed by generally accepted
accounting principles.

The Issuer or the Board shall also file with the Original
Purchaser and any Bond Insurer, and mail to any Bondholder requesting
the same, a monthly unaudited report within 30 days following the end
of each month containing the following:

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

{B) A statement of account balances in the Sinking
Fund accounts provided for in this Ordinance and status of
said funds.

The Issuer or the Board shall also, at least once a year,
cause the books, records and accounts of the System to be completely
audited by Independent Accountants, shall mail upon request, and make
available generally, the report of said Independent Accountants, or a
summary thereof, to any Holder or Holders of Bends issued pursuant to
this Ordinance and shall file said repert with the Original Purchaser.

Section 6.14. Operating Budget. The Board shall annually,
at least 45 days preceding the beginning of each Fiscal Year, or.at
such earlier date required by the charcer of the Issuer, prepare and
adopt by resolution a detailed budger of che estimated expenditures
for operation and maintenance of cthe Syscem during the succeeding
Fiscal Year. No increased expenditures in excess of 10% of che amount
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of such budget shall be made éxcept upon the further certificate of
such a registered professional engineer that such increased
expenditures are necessary for the continued operation of the Sysctem.
The Board shall mail copies of such annual budget and all resolutions
authorizing increased expenditures for operation and maintenance to
the Original Purchaser 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 Original
Purchaser and to any Bondholder aor anyone acting for and in behalf of
such Bondholder who requests the same.

Section 6.15. Mandatorv Connections. The mandatory use of
the System is essential and necessary for the protection and
preservation of the public health, comfort, safety, convenience and
welfare of the inhabitants and residents of, and the economy of, tha
City, and in order to assure the rendering harmless of sewage and
waterborne waste matter produced or arising within the territory
served by the System. Accordingly, eévery owner, tenant or occupant of
any house, dwelling or building located near the System, to the extent
permitted by the laws of the State and the rules and regulations of
the Public Service Commission of West Virginia, shall connect with and
use the System and shall cease the use of all other means for the
collection, treatment and disposal of sewage and waste matters from
such house, dwelling or building and every such owner, tenant or
occupant shall, after a 30 day notice of the availability of sewerage
- services of the. System, pay the rates and charges established
therefor,

Any such house, dwelling or building from which emanates
Sewage or waterborne waste matter and which is not so connected with
the System is hereby declared and found to be a hazard to the health,
safety, comfort and welfare of the residents of the Issuer and a
public nuisance which shall be abated to the extent permitted by law
and as promptly as possible by proceedings in a court of competent
jurisdiction,
§gg;lgn_§*;§. Tax Covenants. The Issuer hereby further
covenants and agrees as follows:

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall
assure that (i) not in excess of 10% of the Net Proceeds of the Bonds
are used for Private Business Use if, in additicn, the payment of more
than 10% of the principal or 10% of the interest due on the Bonds
during the term thereof is, under the rterms of the Bonds or .any
underlying arrangement, directly ar indirectly, secured by any
interest in property used or to be used for a Private Business Use or
in payments in respect of property used ar to be uséd for a Private
Business Use or is to be derivad from payvments, whether or not to the
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Issuer, in respect of Property or borrowed money used or to be used
for a Private Business Use; and (ii) in the event that hbath (A) in
excess of 5% of the Net Proceeds of the Bonds are used for a Private
Business Use, and (B) an amount in excess of 5% of the Principal or 3%
of the interest due on the Bonds during the cerm thereof is, under the
cerms of the Bonds or any underlying arrangemént, directly or

pPayments, whether or nor to the Issuer, in respect of Propercy or
borrowed money used or to be used for Sald Private Business Use, then

related,

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that
not in excess of the lesser of 5% of the Nert Proceeds of the Bonds or
$5,000,000 are used, directly or indirectly. to make or finance a loan
(other than loans constituting Nonpurpose Investments) to persons
other than state or local government unics,

result of the same would be Lo cause the Bonds to be directly or
indirectly "federally guaranceed" within the meaning of Section 149 (b)
of the Code and Regulations promulgated chereunder,

D. INFORMATION RETURN. The Issuer 'will file all
Statements, instruments and returns necessary to assure the tax-exempt
Status of the Bonds and the interest thereon, including without
limitation, the information return required under Section 149(e) .of-
the Cade.

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

_ Section 6.17. Covenants Regarding rhe Municipal BRond
Insurance Policy. The Issuer has obtained a Municipal Bond Insurance
Policy for the Series 1993 Bonds. 45 a condition to issuance of such
Municipal Bond Insurance Policy, certain additional covenants of the
Issuer are required by the Bond Insurer as a condirion Co insuring the
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Series 1993 Bonds. These additional covenants are set forth im full
in the Supplemental Resolution, shall apply to the Series 1993 Ronds
and any other Bonds which may be insured by such Bond Insurer, and
shall be controlling in the event any other provisions of cthis
Ordinance may be in conflict therewith. Such additional covenants are
also set forth in full in this conformed copy -of the Ordinance as
follows: ’

{a) In the event the maturity cof cthe Series 1993 Bonds
is accelerated, the Bond Insurer may elect, in ics sole
discretion, to pay accelerated principal and interest
accrued or accreted, as applicahble, on such principal to the
date of acceleration (to the extent unpaid by the Issuer)
and the Paying Agent shall be required to accept such
amounts. Upon payment of such accelerated principal and
interest accrued to the acceleration date as provided akave,
the Bond Insurer’s obligations under the Policy shall be
fully discharged,

(b) The Bond Insurer shall be deemed ro be the sole
holder of the Series 1993 Bonds insured by it for the
purpose of exercising any voting right or privilege or
giving any consent or direction or taking any other accion
thact the holders of the Series 1993 Bonds insured by it are
entitled to take pursuant to Article VII of the Ordinance
(pertaining to defaults and remedies).

(c) Copies of any modification or amendment to the
Ordinance shall be sent to Standard & Poor's Corporation and
Moody's Investors Service, Inc. at least 15 days prior to
the effective date thereof.

(d) Rights of the Bond Insurer to direct or consent to
Issuer or Bondholder actions under the Ordinance shall he
suspended during any period in which the Bond Insurer is in
default in its payment obligations under the Policy (except
to the extent of amounts previously paid by the Bond Insurer
and due and owing to the Bond Insurer) and shall be of no
force or effect in the event the Policy is no longer in
effect or the Bond Insurer asserts thac the Policy is not in
effect or the Bond Insurer shall have provided written
notice that it waives such rights. '

(e) In determining whether a payment default has

occurred, no effect shall be given to payments made under
the Policy.
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(£} The Bond Insurer shall, to the extent it makes any
payment of principal of or intersst on the Series 1993
Bonds, become subrogated te the rights of the recipients of
such payments in accordance with the terms of the Pelicy.

(g) The Bond Insurer shall have the right to advance
any payment required to be made by the Issuer in order to
prevent an event of default under this Crdinance and the
Paying Agent shall be required to accept such advance. The
Issuer shall be required to reimburse the Bond Insurer for
any such advance.

(h) The rights granted to the Bond Insurer under the
Ordinance to request, consent to or direct any action are
rights granted to the Bond Insurer in consideration of its
issuance of the Policy. Any exercise by the Bond Insurer of
such rights is merely an exercise of the Bond Insurer’s
contractual rights and shall not be construed or deemed to
be taken for the benefit or on behalf of the Bondholders nor
does such action evidence any position of the Bond Insurer,
positive or negative, as to whether Bondholders consent is
required in addiction to consent of the Bond Insurer.

(i) Only (1) cash, (2) non-callable direct obligacions
of the United States of America, or (3) pre-refunded
municipal obligation rated "AAA" and "Aaa" by S&P and
Moody's, respectively (or any combination thereof) shall be
authorized to be wused to effect defeasance of the
Series 1993 Bonds wunless cthe Bond Insurer otherwise
approves. Such obligations shall constitute "Defeasance
Obligations." In the event of an advance refunding (i) the
Issuer shall cause to be delivered, on the deposit date and
upon any reinvestment of the defeasance amount, a report of
an independent firm of nationally recognized certified
public accountants "{Accountant") verifying the sufficiency
of the escrow established te pay the Series 1993 Bonds in
full on the maturity date or earlier redemption thereof
("Verification"), (il) the escrow agreement shall provide
that no (A) substitution of a Defeasance Obligation shall be
permitted except with another Defeasance Obligation and upon
delivery of a new Verification and (B) reinvestment of a
Defeasance Obligation shall be permitred except as
conitemplated by the eoriginal Verificacion or upon delivery

~of a new Verificacion, and (iii) there shall be delivered an
opinion of naticnally recognized bond counsel to the effect
that the Series 1993 Bonds are no longer "Outstanding” under
the Ordinance; each Verificarion and defeasance opinion
shall be addressed to the Issuer, :he Paying Agent and the
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Bond Insurer. Series 1993 Bonds shall be deemed
“Outstanding” under the Ordinance unless and unctil they are
in fact paid and retired or the above criteria is mect.

(j) Amounts paid by the Bond Insurer under the Policy
shall not be deemed paid for purposes of the Ordinance and
shall remain Outstanding and continue to be. due and owing
until paid by the Issuer in accordance with the Ordinance.
The Ordinance shall not be discharged unless all amounts due
or to become due to the Bond Insurer have been paid in full,

(k) The notice address of the Bond Insurer is:
Financial Security Assurance Inc., 350 Park Avenue,
New York, New York 10022-6022, Attencion: Managing
Director - Surveillance.

(1) The Bond Insurer shall be included as a third
party benefliciary to the Ordinance.

(m} The Bond Insurer shall be provided with the
following information:

(i} wupon delivery of rthe annual audited
financial statements of the Issuer, a cercificate
of the chief financial officer of the Issuer
stating that, to the best of such individual’s
knowledge following reasonable inquiry, no Event
of Default. (or any event which, once all notice
or grace periods have passed, would constitute an
Event of Default) has occurred, or if an Event of
Default has occurred, specifying the mnature
thereof and, if the Issuer has a right to cure
pursuant te Section 7.04 of the Ordinance,
stating In reasonable detail the steps, if any,
being taken by the Issuer to cure such Event of
Defaulrc;

(i1) Official Statement, if any, prepared in
connection with the issuance of additional bonds
within 30 days after the bond sale;

(111) Notlce of any draw upon, or deficiency
due to market fluctuation. in the amount on
deposit 1In, the Reserve Account within two
Business Days after knowledge thereof other than
(i) withdrawals of amounts in excess of the
Reserve Account Requirement and (ii} withdrawals
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in connection with a refunding of the Series 1993
Bonds;

(iv) Notice of the redemption of any of the
Series 1993 Bonds, including the principal
amount, maturities and CUSIP numbers thereof;

(v) Notice of the resignation or removal of
the Paying Agent and the appointment of, and
acceptance of duties by, any successor thereto:

(vi)y A full original transcript of all
proceedings relating to the :execution of any
amendment or supplement to the Ordinance; and

(vii) Such additional information as the Bond
Insurer from time to time may reasonably request.

(n) Claims Upon the Policy and Payments by and to the
Bond Insurer. '

(A) If, on the third Business Day prior to the related
scheduled interest payment date or principal payment date or the date
to which Bond maturity has been accelerated ("Payment Date”) there is
not on deposit with the Paying Agent, after making all transfers and
deposits required under this Crdinance, moneys sufficient to pay the
principal of and interest on the Series 1993 Bonds due on such Payment
Date, the Paying Agent shall give notice to the Bond Insurer and to
its designated agent (if any) (the "Insurer’s Fiscal Agent" by
telephone or telecopy of the amount of such deficiency by 12:00 noon,
New York City time, on such Business Day. If, on the second Business
Day prior to the related Payment Date, there continues to be a -
deficiency in the amount available to pay the principal of and
interest on the Series 1993 Bonds due on such Payment Date, the Paying
Agent shall make a claim under the Policy and give notice to the Bond
Insurer and the Insurer’s Fiscal Agent (if any) by telephone of the
amount of such deficiency, and the allocation of such deficiency
‘between the amount required to pay interest on the Series 1993 Bonds
and the amount required to pay principal of the Series 1993 Bonds,
confirmed in writing to the Bond Insurer and the Insurer’s Fiscal
Agent by 12:00 noon, New York City time, on such second Business Day.

(B) All amounts paid by the Bond Insurer pursuant to
(A) above, shall be deposited by the Paying Agent in a special fund
hereby established and designated the "Policy Payments Account." Any
funds remaining in the Policy Payments Account following a Payment
Date shall promptly be remitted to the Bond Insurer.
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(C) The Paying Agent shall keep a complete and accurate
record of all funds deposited by the Bond Insurer into the Policy
Payments Account and cthe allocation of such funds to payment of
interest on and principal paid in respect of any Bond. The Bond
Insurer shall have the right to inspect such records at reasonable
timas upon one Business Day's prior notice to the Paying agenc.

(D) Subject to and conditioned upen payment of any interest
or principal with respect to the Series 1993 Bonds by or on behalf of
the Bond Insurer, each Bondholder, by its purchase of Series 1993
Bonds, hereby assigns to the Bond Insurer, but only to the extent of
all payments made by the Bond Insurer, all rights to the payment of
interest or principal on the Series 1993 Bonds, including, without
limitation, any amounts due to the Bondholders in respect of
securities law violations arising from the offer and sale of the
Series 1993 Bonds, which are then due for payment. The Bond Insurer
may exercise any option, vote, right, power or the like with respect
to Series 1993 Bonds to the extent it has made a principal payment
pursuant to the Policy. The foregoing assignment is in addition to,
and not in limitation of, rights of subrogation otherwise available to
the Bond Insurer in respect of such payments. The Paying Agent shall
take such action and deliver such instrumencs as may be reasonahbly
requescted or required by the Bond Insurer to effectuate the purpose or
provisions of this clause (E).

(E) The Paying Agent shall promptly notify the Bond Insurer
of either of the following as to which it has acrual knowledge:
(i) the commencement of any proceeding by or against cthe Issuer
commenced under the United States Bankruptcy Code or any other
applicable bankruptcy, insolvency, receivership, rehabilication or
similar law (an "Insolvency Proceeding") and (ii) the making of any
claim in connection with any insolvency proceeding seeking the
avoidance as a preferential transfer (a "Preference Claim”) of any
payment of principal.of, or interest on, the Series 1993 Bonds.

Each Bondholder, by its purchase of Series 1993 Bonds, and
the Paying Agent hereby agrees that the Bond Insurer may at any time
during the continuation of an insolvency proceeding direct all matters
relating to such insolvency proceeding, including, without limitacion,
(1) all matters relating to any Preference Claim, (ii) the direction
of any appeal of any order relating to any Preference Claim and
(iii) the posting of any surety, supersedeas or performance bond
pending any such appeal. In addition, and without limitation of the
foregoing, the Bond Insurer shall be subrogated to the rights of the
Paying Agent and each Bondholder in any insolvency proceeding to the
extent it is subrogated pursuant to the Palicy, including, without
limitation, any rights of any party to an adversary proceeding action
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with respect to any court order issued in connection with any such
Insclvency Proceeding.

(G) The Issuer hereby agrees to pay or reimburse che Bond
Insurer any and all charges, fees, costs and expenses which the Bond
Insurer may reasonably pay or incur, including; but not limited to,
fees and expenses of attorneys, accountants, consudltants and audictors
and reasonable costs of invescigations, in connection with (i) the
administration, enforcement, defense or preservation of any rights in
respect of the Ordinance including defending, monitoring or
participating in any litigation or proceeding (including any
bankruptcy proceeding in respect of the Issuer or any affiliace
thereof) relating to the Ordinance, any party to the Ordinance or the
transaction contemplated by the Related Documents (the "Transaction"),
(ii) the pursuit of any remedies under the Ordinance or (iii) any
amendment, waiver or other action with respect to, or related to, the
Ordinance whether or not executed or completed; costs and expenses
shall include a reasonable allocation of compensation and overhead
attributable to time of employees of the Bond Insurer spent in
connection with the actions described above; and the Bond Insurer
reserves the right to charge a reasonable fee as a condition to
executing any amendment, walver or consent proposad in respect of the
Ordinance.

(H) In addition to any and all rights of reimbursement,
subrogation and any other rights pursuant hereto or under law or in
equity, the Issuer agrees to pay or reimburse the Bond Insurer any and
all charges, fees, costs, claims, losses, liabilities {including
penalties), judgments, demands, damages, and expenses which the Bond
Insurer or its officers, directors, shareholders, employees, agents
and each Person, if any, who controls the Bond Insurer within the
meaning of either Section 15 of the Securities Act or Section 20 of
the Exchange Act may reasonably pay or incur, including, but not

limited to, fees and expenses of attorneys, accountants, consultants

an auditors and reasonable costs of investigations, of any nature in
connection with, in respect of or relating tc the transactions
contemplated by the Ordinance by reason of:

(i) any omission or action {other than of or by the
Bond Insurer) in connection with the offering, issuance,
sale, remarketing or delivery of the Series 1993 Bonds;

(11} the negligence, bad faith, willful misconduct,
misfeasance, malfeasance or theft committed by any director,
officer, employee or agent of the Issuer in connection with
any transaction arising from or relating to the Ordinance;
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(iii) the wviolation by the Issuer of any law, rule or

regulation, or any judgment, order or decree applicable to -
ic; '

(iv) the breach by cthe Issuer of any representation,
warranty or covenant under the Ordinance or the occurrence,
in respect of the Issuer, under the Ordinance of any “"event
of default” or any event which, with the giving of notice or
lapse of time or both, would constitute any "event of
default"; or

(v) any untrue statement or alleged untrue stacement
of a material fact contained in any Official Sctatement or
any omission or alleged omission to scate therein a material
fact required to be stated therein or nécessary to make the
statements therein not misleading,. except insofar as such
claims arise out of or are based upon any untrue statement
or omission in information included in an Official Scatement
and furnished by the Bond Insurer in writing expressly for
use therein.

(I) The Issuer shall pay to the Bond Insurer interest on
any and all amounts as are paid under the Policy and as are otherwise
due to the Bond Insurer from the date paid by the Bond Insurer until
payment thereof in full at the Late Payment Rate, "Late Payment Rate"
shall mean a per annum rate equal to the lower of (i) three percent
above the interest rate the Morgan Guaranty Trust Company of New Yerk
("Morgan”) publicly announces from time to time as its prime lending
rate ("Prime Rate"), such interest rate to change on the effective
date of each change in the announced Prime Race and (ii) the maximum
interest rate permitted to be paid by the Issuer under applicable law:
provided that with respect to Payments paid to and received by the
Bond Insurer pursuant to its subrogation rights under the Ordinance
the amount of the Series 1393 Bonds interest rate shall be subtracted
from the Late Payment Rate, In the event Morgan ceases to announce
its Prime Rate, the Prime Rate shall be tha prime rate of such
national bdnk as the Bond Insurer shall designate.

(J) Payments required to be made to the Bond Insurer shall
be payable solely from the Net Revenues. The obligations set forth in
(G)-{I) above shall survive discharge or termination of the Related
Documents,

(K) The Bond Insurer shall be encitled to pay principal or
interest on the Series 1993 Bonds that shall become Due for Payment
but shall be unpaid by reason of Nonpayment by the Issuer (as such
terms are defined in tha Bond Insurance Policy) and any amounts due on
the Series 1993 Bonds as a resulc of acceleration of the maturity
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thereof in accordance with this Ordinance, whether or not the Bond
Insurer has received a Notice {(as defined in the Bond Insurance
Policy) of Nonpayment or a claim upon the Band Insurance Policy.

(L) Notice of the optional or extraordinary redemption of
Series 1993 Bonds, other than any notice that refers to Series 1993
Bonds that are to be redeemed from proceeds of a refunding bond issue
or from amounts to be provided by the Bond Insurer in its discretion,
may be given only if sufficient funds have been deposited with the
Faying Agent to pay the applicable redemprion price of the Series 1993
Bonds to be redeemed.
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ARTICLE VII

DEFAULTS AND REMEDIES

section 7.01l. Events of Default. Each of the following
events shall constitute an "Event of Default" with respect to the
Bonds: ' '

(A) If defaulr accurs in the due and punctual payment
of the principal of or interest on any Band;

(8) If default occurs in the Issuer’s observance of
any of the covenants, agreements or conditions on its part
in this Ordinance or any Supplemental Resolution or in the
Bonds contained, and such default shall have continued for
a period of 30 days after written notice specifying such
default and requiring the same to be remedied shall have
been given to the Issuer by any Bondholder or any Insurer;
or

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

America.
Section 7.02. Enforcement. Upon the happening and

continuance of any Event of Default, any Bondholder ar any Insurer may
exercise any available remedy and bring any appropriate action, suit
or proceeding to enforce his rights and, in particular:

(A) Bring suit for any unpaid principal or interest
then due;

(B) By mandamus or other appropriate proceeding
enforce all rights of the Bondholders, ineluding the right
to require the Issuer to perform its duties under the Act
and this Ordinance; :

(C) Bring suit upon the Bonds;

(D) 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 Bondholders; and

(E) By action or bill in equity enjoin any acts in
violatian of this Ordinance or the rights of the

Bondholders.
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No remedy by the terms of this Ordinance conferred upon or
reserved to the Bondholders is intended to be exclusive of any other
remedy, but each and every such remedy shall he cumulative and shall

No delay or omission to exercise any right or power accruing
upon any default or Event of Default shall impair any such right or
power or shall be construed to be a waiver of any such default or
Event of Default or acquiescence therein, and every such right and
power may be exercised from time to time and as often as may be deemed
expedient,

No waiver of any default or Evenr of Default hereunder b
the Bondholders shall extend to or shall affect any subsequent defaulrt
or Event of Default or shall impair any rights or remedies consequent
thereto,

section 7.03. Appointment of Receiver. 1If there be any

Event of Defaulr existing and continuing, any Bondholder or any
Insurer shall, in addition to all other remedies or rights, have the

receiver to adminisrer the System on behalf of the Issuer, with power
to charge rates, rentals, fees and other charges sufficient to provide
for the payment of the principal of and interest on the Bonds, the

provided and the payment of Operating Expenses of the System and to
apply such rates, rentals, fees, charges or other Revenues in
conformity with the provisions of this Ordinance and the Act.

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

Whenever all that is due upon the Bonds issued pursuant to
this Ordinance and interest thereon and under any covenants of this
Ordinance for reserve, sinking or other funds and accounts and upon
any other obligaticns 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 rhe provisions of this Ordinance
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 defaule, any Bondholder shall have
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the same right to secure the further appeintment of a receiver upon
any such subsequent default.

Such receiver, in the performance of the powers hereinabove
conferred upon him, shall be under the direction and supervision of
the court making such appointment, shall at all times be subject to
the orders and decrees of such court and 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 ag 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 the Holders of the PBRonds
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 Issuer and the 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 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.

Notwithstanding any other provision of this Ordinance, in
determining whether the rights of the Bondholders will be adversely
affected by any action taken pursuant to the terms and provisions of
this Ordinance, any trustee or Bondholder’s committee shall consider
the effect on the Bondholders as if no Municipal Bond Insurance Policy
were then in effect.

Section 7.04. Restoration of Issuer and Bondholder. In
case any Bondholder shall have proceeded to enforce any right under
this Ordinance by the appointment of a receiver, by encry or
otherwise, and such proceedings shall have been discontinued or
abandoned for any reason, or shall have been determined adversely,
then and in every such case the Issuer and such Bondholder shall be
restored to their former positions and rights hereunder, and all
rights and remedies of such Bondholder shall cantinue as if no such
proceedings had been taken.
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ARTICLE VIIT

REGISTRAR AND PAYING AGENT

Section 8.0l. Appointment of Registraf."The Registrar for

the Series 1993 Bonds shall be appointed pursuant te the Supplemental
Resolution. The Issuer is hereby authorized and directed to enter
into an agreement with the Registrar, the substantial form of which
agreement is to be approved by Supplemencal Resolution.

Registrar shall not be deemed to make any representation as to, and
shall not incur any liability on account of, the validity of the
execution of any Bonds by the Issuer. Notwithstanding che foregoing,
the Registrar shall be responsible for any representation in its
Certificate of Authentication on the Bonds. The Registrar and any
successor thereto shall agree to perform all the duties apd
responsibilities spelled out in chis Ordinance and any other duties
and responsibilities incident cthereto, all as provided by said.
agreement described in Section 8.01.

Section 8.03. Evidence on Which Registrar May Act. Exceprt
as otherwise provided by Section 10.02, the Registrar shall be
protected in acting upon any notice, resolution, request, consent,
order, certificate, opinion or other document believed by it to be
genuine and to have been signed or presented by the proper party or
parties. Whenever the Registrar shall deem it necessary or desirable
that a fact or matter be proved or estahlished prior to taking or
suffering any action, such fact or matter, unless other evidence is
specifically prescribed, may be deemed to be conclusively proved and
~established by a certificate of an Authorized Qfficer of the Issuer,
but in its discretion the Registrar may instead accept other evidence
of such fact or matter. ' ‘

Section 8.04. Compensation and Expenses. The Issuer shall
pay to the Registrar from time to time reasonable compensation for all

services, including the transfer of registration of Bonds, the first
exchange of Bonds and the exchange of Bonds in the event of partial
redemption, incurred in the performance of its duties hereunder.

_ Section B.05. Certain Permicred Acts. The Registrar may
become the owner of or may deal in Bonds as fully and with the same
rights it would have if it were not Registrar. To the excent
permitted by law, che Registrar may ac J4s depository for, and permit
any of its officers or directors co ac: as a member of, or in any
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other capacity with respect Lo, any committee formed to Protect the
rights of Bondholders or effect or aid in any reorganization growing
out of the enforcement of the Bonds or this Ordinance, whether or notc
any such committee shall represent the Holders of a majority in
principal amount of the Bonds OQutstanding.

Section 8.06. Resignation of Registrar. The Registrar may
at any time resign and be discharged of its duties apd obligations

under this Ordinance by giving not less than §0 days' written notice
to the Issuer and publishing in an Authorized Newspaper notice (or
mailing such notice to each Bondholder in the event all Bonds are
fully registered), specifying the date when such resignation shall
take effect, within 20 days after the giving of such wricten notice.
A copy of such notice shall also be mailed to each owner of a fully
registered Bond or a coupon Bond registered as rto principal (other
than to bearer). Such resignation shall take effect upon the day
specified in such notice unless a Successor shall have been previously
appointed by the Issuer or bondholders, in which event such
resignation shall take effect immediately,

section 8.07. Remgval. The Registrar may be removed at any
time by the Issuer or by the Holders of a majority in principal amount
of the Bonds then Outstanding by an instrument or concurrent
instruments in writing signed and duly acknowledged by the Issuer or
by such Bondholders or their attorneys duly authorized in writing and
delivered to the Issuer, as the case may be. Copies of each such
instrument shall be delivered by the Issuer to the Registrar.

Section 8.08. Appointment of Successor. In case at any

time the Registrar shali resign or shall be removed or shall become
incapable of acting, ar shall be adjudged bankrupt or insolvent, or {f
4 receiver, liquidator or conservator of the Registrar or of its
property shall be appointed, or if any public officer or court shall
take charge or control of the Registrar or of its pProperty or affairs,
4 Successor may be appointed by the Holders of a majority in principal
amount of the Bonds then Outstanding by an instrument or concurrent
instruments in writing signed by such Bondholders or their atrtorneys
duly authorized in writing and delivered ro the Issuer and such
Successor Registrar, notification thereof being given to the
predecessor Registrar. Pending such appointment, the Issuer shall
forthwith appoint a Registrar to fill such vacancy until a successor
Registrar shall be appointed by such Bondholders. The Issuer shall
publish in an Authorized Newspaper (or mail to each Bondholder in the
event all Bonds are fully registered) notice of any such appointment
within 20 days after the effective dare of such appointment, A copy
of such notice shall also be mailed to each owner of a fully
registered Bond or a coupon Bond registered as to principal (other
than to bearer). Any successor Registrar appointed by the Issuer
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shall, immediacaly and without further act, be superseded by a
Registrar appointed by such Bondholders, If in a PIOpPer case no
appointment of a successor Registrar shall be made within 435 days
after the Registrar shall have given to the Issuer written Notice of
resignation or after the occurrence of any other event requiring such
appointment, the Registrar or any Bondholder May apply to any court of
competent jurisdiction to appoint a successor. Any Registrar
appointed under the provisions of thig section shall be 3 bank, trust
company or mnatienal banking asseciation authorized ro perform the
duties imposed upon it by this Ordinance.

Section 8.09. Transfer of Rights and Property to Successor.
Any predecessor Registrar or Paying Agent shall Pay over, assign anpd
deliver any moneys, bocks and records held by it to itrg Successor,

Section 8 .10. Merger or Consolidatjion. Any company into
which the Registrar may be merged or converted or with which it may be

consolidated or any company resulting from any merger, conversion or
consolidation to which ir shall be a Party, or any company to which

or substantially all of 1ts corporate rrust business, shall bhe the
Successor to such Registrar without the execution or filing of any
PapPer or the performance of any furcher ace; Provided, however, that
such company shall be 1 bank, trust company or national banking
association meeting the requirements ser forth in Secriop 8.08.

Section 8.11. Adoption of Authentication. Inp case any of

the Bonds shall have been authenticated byt not delivered, any

Registration executed by any predecessor Registrar and deliver such
Bonds so authenticated, and, in cdase any Bonds shall have been
Prepared but pot authenticated, any successor Registrar may
authenticate such Bonds in the name of the predecessor Registrar or in
its own name.

Section 8.12. Paying Agent. The Registrar shall also serve
as the Paying Agent. The Registrar's acceptance of the duties and

include the trusts and the duties of Paying Agent. Any alcernate
Paying Agent must be a bank, trust company or national banking
assoclation authorized to perform the duties Lmposed upon it by this
Ordinance. Such alternate Paying Agent shall signify its acceptance

Any successor Faying Agent shall take such actions as may be necessary .

to ensure that the Bonds shall be and remain DTC-Eligible.
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Each Paying Agent shall be enticled o Payment angd
reimbursement for reasonable fees for its servicesg rendered hereunder
and all advances, counsel fees ang other éxXpenses Teasonably apg
necessarily made or incurred by such Paying Agent in connection with
such services solely from maneys available therefor,

ar into which any Paying Agent may be merged or consolidated, or tgq

Ordinance. 1If the position of Paying Agent shall become vacant for
any reason, the Issuer shall, within 30 days thereafter, appoint a
bank, trust company or national banking associacion located in the
Same city as such Paying Agent cto fill such vacancy; provided,
however, that, if the Issuer shall fail co appoint such Paying agent .
within said rPeriod, the Bond Commis;ion, a4 court of competent
Jurisdiction or a majority of the Bondholders may make such
appointment,

The Paying Agents shall enjoy the same Protective provisions
in the performance of their duties hereunder as are specified in thig
Article VIIT with Tespect to the Registrar, insofar as such provisions
may be applicable.

All moneys received by the Paying Agents shall, until used
or applied as provided in this Ordinance, be held ip trust for the
purposes for which they were received.

70,




ARTICLE IX

DEFEASANCE; DISCHARGE OF PLEDGE oF ORDINANCE

Section 9.01. Defeasance: Discharge of Pledge of Ordinance .

If the Issuer shall pay or cause to be paid, or there shall otherwise
be paid, to the respective Holders of all Bonds the Principal of and
interest due or to become due thereon, at the times and in the manner
stipulated therein and in this Ordinance, then this Ordinance and the
pledges of the Net Revenues and other oneys and securitiesg pledged
hereunder, and all covenants, agreements and other obligations of the
Issuer on behalf of the Holders of the Bonds made hereunder, shall
thereupon cease, terminata and become void and be discharged and
satisfied,

Bonds for the payment of which either moneys in an amount
which shall be sufficient, or securities the Principal of and the
interest on which, when due, will provide moneys which, together with
the moneys, if any, deposited with the Paying Agent at the same or
earlier time, shall be sufficient, to Pay as and when due the

firse Paragraph of this section, All Bonds shall, pPriar to the
maturity thereof, be deemed to have been paid within the meaning and
with the effect expressed in the first paragraph of this section if
there shall have been deposited with the Bond Commission or an escrow
trustee either moneys in an amount which shall he sufficient, or
securities the pPrincipal of and the interest on which, when due, will
provide moneys which, together with the maneys, if any, deposited with
the Bond Commission or said escrow trustee at the Same or earlier time
shall be sufficient, to pay when due the principal of, any redemption
‘Prémium on and interest due and to become due on said Bonds on and
prior to the maturity date thereof, or if the ‘Issuer irrevocably
determines to redaem any of said Ronds prior to the maturity thereof,
on and prior to said redemption date. Neither securities nor moneys
deposited with the Bond Commission or an escrow trustee pursuant to
this section nor Principal or interest Payments on any such securities
shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the Principal of and interest on
said Bonds: provided, that any cash received from such principal,
redemption premium, if any, and interest_payments on such securities
deposited with the Rond Commission or said escrow trustee, if not then
needed for such purpose, shall, to the extent practicable,ﬂ be
reinvested in securities maturing at times and in amounts sufficient
to pay when due the principal of and redemption premium, if any, and
interest to become due on said Bonds on and prior to such maturity or
redemption dates thereof, and interest earned from such reinvestments
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shall be paid Over to the Issuer a5 received by the Bond Commission or
sald escrow Crustee, free and clear of any trust, lien or Pledge. For
the purpose of this section, securities shall mean ang include only
Government Obligations, ag Such term is limited by the Provisions in
Section 1.01 hereof or such additional Sécurities as shall be sat
forth in the Supplemental Resolution, -
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ARTICIE X

MISCELLANEOUS

~ Section 10 01. Amendment of Ordinance. Prior to issuance of
the Series 1993 Bonds, this Ordinance Mmay be amended or supplemenced
in any way by the Supplemental Resolution, Following Issuance of the
Series 1993 Bonds, this Ordinance and any Supplemental Resolution may

be amended or‘modifled without the consent of any Bondholder oy other
Person, solely for the Purpose of maintaining the Cax-exempt staryug of

the Bonds, Drovided that, in the event any of the Bonds are insured,

for such Bonds or the rights of the applicable Bond Insurer for such
Bonds may be effected without the writren consent of such Bopg
Insurer, Otherwise, no materially adverse amendment or modification
to this Ordinancet or of any Supplemencal Resolution, may be made
without the Written consent of the Holders of 60% in aggregate
Principal amount of the Bonds then Outscanding,and affected thereby
and the Bond Insurer, which must be filed with the Clerk of the Tssuer

Section 10.02. Evidence of Signatures 9f Bondholders and

Owng;sh;g of Bonds. Any request, consent, revocation of consent or
other instrument which this Ordinance Mdy require or permit ro be

or authorizing any such attorney, shall be sufficient for any purpose
of this Ordinance if made in the following Manner, or in any other
manner satiéfactory to the Issuer or the Registrar, as the case may
be, which may nevertheless in its discretion require further or other

A. The fact and date of the execution by any Bondholder or
his attorney of any such instrument may be proved (i) by the

acknowledgements of deeds to be recorded In the Jurisdiction in which
he purports to act that the Peérson signing such instrument
acknowledged to him the ‘execution thereof, or by the affidavit of a
witness of such exXecution, duly swarn ro before such a notary public
or other officer or (ii) by the certificace, which need npot ke
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acknowledged or verified, of an officer of a bank, a truse company ar
a financial firm or corporation satisfactory to rthe Issuer or the
Registrar, as the case may be, that the Person signing such instrument
acknowledged to such bank, zrusre company, firm or carporation rthe
execution thereof.

without further proof if such instrumene is signed by a person
purporting to be the President or treasurer or a vice-president or an
assistant treasurer of such corporation with a corporate seal affixed,
and 1is attested by a person purporting to be 1{irs: secretary or
assistant Secretary,

c. The amount of fully registered Bonds held by a person
eXecuting any instrument as a Bondholder; the date of his holding such
Bonds and the numbers and other identification thereof; shall be
confirmed by the Bond Register.

Any request, consent or other instrument executed by the
Holder of any Bond shall bind all future Holders and owners of such
Bond in respect of anything done or suffered to be done hereunder by
the Issuer or the Registrar in accordance therewith.

‘Section 10,03, Preservation and Igggectigrlgﬁ Documents. To

the extent allowable under law, all reports, certificates, sStatements
and other documents teceived by the Registrar under the provisions of
this Ordinance shall be retained in jtg Possession and shall be
available at all reasonable times for the inspection of the Issuer or
any Bondholder, and their agents and their representatives, but any
such reports, certificates, statements or other documents may, at the
election of the Registrar, be destroyed or otherwise disposed of at
any time after such date as the pledge created by this Ordinance shall
be discharged as Provided in Section 9.01.

Section 10,04, Cancellatjon of Bonds. All Bonds ﬁurchased
or paid shall, if surrendered to rhe Issuer, be canceled and delivered

to the Registrar, or, if surrendered to the Registrar, be canceled by
1t. No such Bonds shall be deemed Outstanding under this Ordinance
and no Bonds shall be issued in lieu thereof, al1 such Bonds shall be
canceled and upon order of the Issuer shall be destroyed, and a
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which such Bonds have become due and payable, whether by maturicy or
upon call for redemption, shall at the written request of the Issuer
be paid by the Bond Commission or said Paying Agent to the Issuer as
its absolute property and free from trust, and the Bond Commission or
said Paying Agent shall thereupon be released and discharged with
respect thereto, and the Holders of such Bonds shall look only to the
Issuer for the payment of such Bonds; provided, however, that, before
making any such payment to the Issuer, the Regilstrar, if so advised by
the Bond Commission, or said Paying Agent shall send to the Holdar, at
the address listed on the Bond Register, by certified mail, a notice.
that such moneys remain unclaimed and that, after a date named in said
notice, which date shall be not less than 30 days after the date of
such notice is mailed, the balance of such moneys then unclaimed will
be returned to the Issuer. If any of said Bonds is a coupon Bond, the
Registrar or said Paying Agent shall also publish such notice, not
less than 30 days prior to the date such moneys will be returned rto
the Issuer, in an Authorized Newspaper, :

Section 10.06. Notices, Demands and BRequests. Unless

otherwise expressly provided, all notices, demands and Trequests to be
given or made hereunder to or by cthe Issuer, the Registrar, the
Depository Bank, the Original Purchaser or the Bond Insurer shall be
in writing and shall be properly made if sent by United States mail,
postage prepald, and addressed as follows or if hand-delivered to the
individual to whom such notice, demand or request is required to be
directed as indicated below:

CITY
The City of Huntington
City Hall :
Post Office Box 1639
Huntington, West Virginia 25717
Attention: Chairman, Sanitary Board
REG D _PAYING AGENT

Bank One, West Virginia, Charleston,
National Association

Capitol and Virginia Streets

P. 0. Box 1113

Charleston, West Virginia 25324

Attention: Trust Officer




DEPOSITORY BANK

Bank One, West Virginia, Huntington,
National Associartion

P. O, Box 179

Huntington, West Virginia 257C66-0179

Attention: Trust Officer -

ORIG PURCHASER

Raymond James & Assoclates, Inc.

The Raymond James Financial Center
880 Carillon Parkway

P. 0. Box 12749

St. Petersburg, Florida 33733-2749
Attention: Public Finance Department

BOND INSURER

Financial Security Assurance Inc.

350 Park Avenue

New York, New York 10022-6022

Attention: Managing Director - Surveillance

Any party listed above may change such address 1is;ed for it at any
time upon written notice of change sent by United States mail, poscage
prepaid, te the other parties.

Section 10.07. No Persomal Liability. No member of the

Council or officer or employee of the Issuer shall be individually or
personally liable for the payment of the principal of or the interest
on any Bond, but nothing herein contained shall relieve any such
member, official or employee from the performance of any official duty
provided by law or this Ordinance.

Section 10.08. Law Applicable. The laws of the Srate shall

govern the construction of this Ordinance and of all Bonds issued
.hereunder.

Section 10,09, Parties Interested Herein. Nothing in this
Ordinance expressed or implied is intended or shall be construed to
confer upon, or give to, any person or corporation, other than the
Issuer, the Registrar, the Paying Agent, the Holders of the Bonds and
‘the Original Purchaser, any right, remedy or claim under or by reason
of this Ordinance. All the covenants, stipulations, promises and
agreements contained in this Ordinance by and on behalf of the Issuer
shall be for the sole and exclusive benefit of the Issuer, the
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Registrar, the Paying Agent, the Holders of the Bonds and the Original
Purchaser.

Section 10,.10. Severabilicy of Invalid Provisions. 1If any
section, paragraph, clause or provision of this Ordinance shall bhe
held invalid, such invalidity shall no:t affect'any of the remaining
provisions of this Ordinance. .

Section 10.11. Table of Contents and Headings. The Table of
Contents and headings of the articles, sections and subsections hereof

are for convenience only and shall neither control nor affect in any
way the meaning or construction of any of the provisions hereof.

section 10.12. Conflicring Provisions Repealed. all
ordinances, orders, resolutions or parts thereof in conflict with the

provisions of this Ordinance, are, to the extent of such conflice,
hareby repealed,

Section 10.13. Procedure on Enactment of Ordinance:; Public
Hearing. Upon adoption of this Ordinance, the Clerk is hereby
authorized and directed to have an abstract of this Ordinance, which
abstract has been determined by the Council of the Issuer to contain
sufficienc information to give notice of the contents of such
Ordinance, published once each week for 2 successive weeks, with not
less than six full days between each publication, the first such
publication to be not less than 10 days before the date stated below
for the public hearing, in The Herald-Dispatch, a newspaper published
and having a general circulation in The City of Huntington, together
with a notice to all persons concerned, stating that this Ordinance
has been adopted and that the Issuer contemplates the issuance of the
Bonds described in this Ordinance and that any person interested may
appear before the Council at the public hearing to be had at a public
meeting of Council on the 12th day of October, 1993, at 7:30 p.a., in
the meeting room of the Council in the City Hall of The City of
Huntington and present protests, and that a certified copy of this
Ordinance is on file with the Clerk for review by interested parties
during the office hours of the Clerk. At such hearing all protests
and suggestions shall be heard by the Council and it shall then take
such action ag it shall deem proper in the premises.
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This Ordinance shall become effective fellowing public
hearing hereon in accordance with the Act.

First Reading: September 13, 1993

Second Reading: . September 27, 1993

Effective following
Public Hearing
held on: October 12, 1993

{SEAL}

Mayor

ATTEST:

City Clerk

APPROVED AND CORRECT AS TO FORM:

By

Clcy Attorney
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GERTIFICATICN

Certified a true, correct and complete copy of an Ordinance
duly enacted by the City Council of THE CITY OF HUNTINGTON at a
regular meeting of the City Council held at 7:30 p.m., on October 12,
1993, pursuant to proper notice, at which meeting a quorum was present
and acting throughout, and which Ordinance was enacted following a
public hearing thereon, notice of which public hearing was published
once a week for two successive weeks in a newspaper having a general
circulation in The City of Huntington, the first publication having
been not less than 10 days prior to such public hearing.

Dated this 18th day of November, 1993.

[SEAL]

City Clerk
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EXHIBIT A - BOND FORM

No. R- ' $

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA
THE CITY OF HUNTINGTON (WEST VIRGINIA)
SEWERAGE SYSTEM REFUNDING REVENUE BOND,
SERIES 1993 ‘

INTEREST RATE‘ MATURITY DATE BOND DATE CUSIP NO,

REGISTERED OWNER:

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF HUNTINGTON

(West Virginia), a municipal corporation organized and existing under
the laws of the State of West Virginia (the "Issuer”), for. value
received, hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forch, to the Registered Qwmer
specified above, or registered assigns (the "Registered Owner"), on
the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said
Principal Amount from the Interest Payment Date (as hereinafter
defined) preceding the date of authentication hereof or, 1If
authenticated after the Record Date (as hereinafter defined) but prior
to the applicable Interest Payment Date or on said Interest Payment
Date, from said Interest Payment Date or, if no Interest has been
paid, from the Bond Date specified above, or, if and to the extent
that the Issuer shall default in the payment of interest on any
Interest Payment Date, then this Bond shall bear Interest from the
most recent Interest Payment Date to which interest has been pald or
duly provided for, and in which case any Bond surrendered for transfer
or exchange shall be dated as of the Interest Payment Date to which

' interest has been pald in full, at the Interest Rate per annum
specified above, semiannually, on 1 and

- 1, in each year, beginning 1, 1993
(each an "Interest Payment Date"), until maturity or until the date
fixed for redemption L1f this Bond is called for prior redemption and
payment on such date is provided for. Capitalized terms used and not
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defined herein shall have the meanings ascribed thereto in the
hereinafter described Ordinance.

Interest accruing on this Bond on and prior co the Marturity
Date hereof shall be payable by check or draft mailed by
, ©» West Virginla, as
Paying agent (in such capacity, the "Paying Agent"), to the Registered
Owner hereof as of the applicable Record Date (each 15
and 13) or, in the event of a default in the payment
of Bonds, that special record date to be fixed by the hereinafter
named Reglstrar by notice given to the Registered Owners not less than
10 days prior to said special record date at the address of such
Reglstered Owner as it appears on the registration books of the Issuer
maintained by .
West Virginia, as registrar (in such capacity, the "Registrar"), or
at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately
available funds to a domestic bank account specified in writing by the
Registered Owner to the Paying Agent at least 5 days prior to such
Record Date. Principal and premium, if any, shall be paid when due
upon presentation and surrender of this Bond for payment at the
principal corporate trust office of the Paying Agent, in
, West Virginia,

This Bond is one of an issue of a series of bonds, in the
aggregate principal amount of § designated "The City of
Huntington (West Virginla) Sewerage System Refunding Revenue Bonds,
Series 1993" (the "Bonds"), of like tenor and effect, except as to
number, denomination, date of maturity and interest rate, dated
1, 1993, the proceeds of which are to be used,
together with other funds of the Issuer, to refund in full The City of
Huntington Sewerage System Refunding Revenue Bonds, Series 1987, of
the Issuer outstanding 1in the aggregate principal amount of

] (the "Prior Bonds"), which Prior Bonds were issued to

finance and refinance the cost of construction of certain additions,
betterments and improvements to the sewerage system of the Issuer.
The Bonds are. issued under the authority of and in full compliance
with the Constitution and statutes of cthe State of West Virginla,
including particularly Chapter 16, Arcicle 13 of the Code of
West Virginia, 1931, as amended (the "Act"), and an ordinance duly
enacted by the City Council of the Issuer on , 1993,
and supplemented by a supplemental resolution adopted by said Council
on , 1993 (herelnafter collectively referred to as the
"Ordinance"), and is subject to all the terms and conditlons of said
Ordinance. The Ordinance provides for the 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 provided for the Bonds under the
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Ordinance. Reference is hereby made to the Ordinance, as the same may
be amended and supplemented from time to time, for a description of
the rights, limitacions of rights, obligations, duties and immunicties
of the Issuer, the Registrar, the Paying Agent, the Registerad Oumers
of the Bonds and the Registered COwmers of any subsequently lssued

additional bonds. Executed counterparts or certified coples of the-

Ordinance are on file at the office of the.City Clerk in The City of
Huntington, West Virginia.

The Bonds are additionally secured, but only to the extent
described in the Statement of Insurance printed on the Bonds, by a

policy of municipal bond insurance issued by [Name of Bond Insurer].

The Bonds of this issue are subject to redemption prior to
their stated maturity dates, as provided in the Ordinance and as set
forth in the following lettered paragraphs:

{(A) DOptional Redemption. The Bonds maturing on or
after , are subject to redemption
prlor to maturity at the option of the Issuer on and after

, » in whole at .any time and in part on
any Interest Payment Date, as directed by the Issuer, at the
following redemption prices (expressed as percentages of the
principal amount of Bonds to be redeemed), plus interest
accrued thereon to the date fixed for redemption:

Period During Which Redeemed Redemption
(Pates Inclusive) Price
(B) Mandatorvy Sinking Fund Redemption. The Bonds.
maturing , are
subject to annual mandatory redemption prior to maturity by
random selection an ' of the years and in the

principal amounts set forth below, at the redemption price
of 100% of the principal amount of each Bond so called for
redemption plus Iinterest accrued to the date fixed for
redemption: )
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Bonds Maturing

Year ( ) Principal Amount
Bonds Maturing

Year ( ) Principa oun

* Final Maturicy

In the event of any redemption of less than all outstanding
Bonds, Bonds shall be selacted for redemption by lot or in such other
" manner deemed appropriate by the Paying Agent. If less than all the
Bonds are to be redeemed, the Bonds to be redeemed shall be identified
by reference to the Series designation, date of issue, CUSIP numbers
and Maturicy Dates.

Notice of any redemption of this Bond, unless waived, shall

be given by the Registrar on behalf of the Issuer by mailing an.

official redemption notice by registerad or certified mall. at least
30 days and not more than 60 days prior to the date fixed for
redemption to the Registared Owner of the Bond or Bonds to be redeemed
at the address shown on the Bond Register or at such other address as
is furnished in writing by such Registered Owner to the Reglsctrar.
Notice of redemption having been given as aforesaid, the Bonds or
portions of Bonds so to be redeemed shall, on the redemption date,
become due and payable at. the redemption price therein specified, and
from and after such date (unless the Issuer shall default in the
payment of the redemption price) such Bonds or portions of Bonds shall
cease to bear Iinterest, - .

Fallure to receilve such notice or any defect therein or in
the mailing thereof shall not affect the validity of proceedings for
the redemption of this Bond.
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The Bonds and the interest thereon are payable only from and
are secured by the Net Revenues (as defined in the Ordinance) to be
derived from the operation of the System, all moneys in the Sinking
Fund established under the Ordinance, and the unexpended proceeds of
the Bonds, and the Issuer hereby and in the Ordinance pledges such
revenues and moneys to such payment. Said Net Revenues shall be
sufficient to pay the principal of and interest on all bonds which may
be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose and to make the other payments
required by the Ordinance. This Bond does not constitute an
indebtedness of the Issuer within any constitutional or statutory
provision or limication, 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 Sinking Fund and said
unexpendad Bond proceeds. Under the Ordinance, the Issuer has
covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the
System and to revise the same from time to time as will always be
sufficient to pay all operating expenses of the System and to produce
revenues net of such operating expenses equal to at least 8 of
the maximum annual amount required to pay the interest and prinecipal
as the same bacome due and accomplish retirement of all obligations
for the payment of which such revenues have or shall have heen
Pledged, charged or otherwise encumbered and to make any required
payments into the Reserve Account. Such required payments on behalf
of the principal of and Lnterest on the Bonds shall constitute a first
charge upon all the revenues of the System. The Issuer has entered
into certain furcher covenants with the registered owners of the
Bonds, for the terms of which reference is made to the Ordinance.
Remedies provided the registered owners of the Bonds are exclusively
as provided in the Ordinance, to which reference is here made for a
detalled description thereof.

All moneys received from the sale of the Bonds except for
accrued interest thereon shall be applied solely to refund the Prior
Bonda and pay all costs in connection therewith and costs of issuance
of the Bonds, and there shall be, and hereby is, created and granted
a lien upon such moneys, until so applied, in favor of the registered
owners of said Bonds.

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

This Bond, under the provisions of the Act is and has all
the qualities and incidents of, a negotiable instrument under the
Uniform Commercial GCode of the State of West Virginia, but may be
transferred only upon the surrender hereof at the office of the
Reglstrar and otherwise as provided by the within-described Ordinance.

This Bond is, under the Act, exempt from all taxation by the
State of West Virginia or any county, mnunicipality, political
subdivision or agency thereof.

‘ This Bond shall not be entitled to any benefit under the
Ordinance, or become valid or obligatory for any purpose, until the
certificatas of authentication and registration hereon shall have bsen
signed by the Reglstrar.

All provisions of the Ordinance, as defined on the reverse
hereof, and the statutes under which this Bond is 1ssued shall be
deemed to be a part of the contract evidenced by this Bond to the same
extent as 1f written fully herein. :

IN WITNESS WHEREOF, THE CITY OF HUNTINGTON (West Virginia)
has caused this Bond to be signed by its Mayor, and its corporate seal
to be imprinted hereon and attested by its City Clerk, and has caused
this Bond to bs dated as of the Bond Date specified above.

[SEAL]

ATTEST:

Lasdll ik o . 2 4
Cicy Clerk
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CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the fully registered Bonds described in
the within-mentioned Ordinance and has been duly registered In tha
name of the Registered Owmer on the date set forth below. Attached
hereto is the complete cext of the opinion of Steptoe & Johnson, bond
counsel, signed originals of which are on file with the Registrar,
delivered and dated on the date of the original delivery of and

payment for the Bonds.

Datad: 1

as Ragistrar

By

Its Authorized Qfficer
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STATEMENT OF INSURANCE

(Language to be Provided by Bond Inéurer}

87.



R o S e %ﬁ%«

ASSIGNMENT

Soclal Security or Other TIdentifying Numbar of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns
and treansfers unco :

the within Bond and doas hereby irravocably constitute and appoint

to transfer the sald Bond on the books kept for registration thereof
with full power of subscitution in the premises.

Datad: )

SIGNATURE GUARANTEED:

(Bank, Trust Company orx Firm)

{Authorized Officer)

NOTICX: The Assignor’s signature to this Assignment must
correspend with ¢ks name as it appears upon the face of che within
Bond in evary particular, without alteration or any change whatever.

11/29/9%
HUNTC. II1
43550,/93001
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THE CITY OF HUNTINGTON
(WEST VIRGINIA)

$7.,100,000
Sewerage Systen
Refunding Revenue Bonds. Series 1993

'SUPPLEMENTAL RESOLUTION PROVIDING AS TO AMOUNT,
MATURITIES, INTEREST RATES, REDEMPTION
PROVISIONS, PURCHASE:PRICE AND OTHER DETAILS AS
TO THE SEWERAGE SYSTEM REFUNDING REVENUE BONDS,
SERIES 1993, OF THE CITY; AUTHORIZING AND
APPROVING A BOND PURCHASE AGREEMENT, A REGISTRAR
AND  PAYING  AGENT’S  AGREEMENT, AN ESCROW
AGREEMENT, AN OFFICIAL STATEMENT AND OTHER
INSTRUMENTS RELATING TO THE BONDS; APPOINTING A -
REGISTRAR, PAYING AGENT, ESCROW TRUSTEE AND
DEPOSITORY BANK; IMPLEMENTING PROVISIONS REQUIRED
AS A CONDITION TO OBTAINING A MUNICIPAL ROND
INSURANCE POLICY; DESIGNATING THE BONDS AS "BANK
QUALIFIED OBLIGATIONS"™ AND MAKING OTHER PROVI-
SIONS AS TO THE BONDS AND THE REFUNDING.

WHEREAS, The City of Huntington (the "Issuer"), in the
Counties of Cabell and Wayne, State of West Virginia, is a municipal
corporation of said State, the governing body of which is its Council;

WHEREAS, this Council duly enacted on October 12, 1993, an
ordinance (the "Ordinance") entitled:

AN ORDINANCE AUTHORIZING THE REFUNDING OF THE . i
CITY'S SEWERAGE SYSTEM REFUNDING REVENUE BONDS,
SERIES 1987; THE ISSUANCE OF SEWERAGE SYSTEM
_REFUNDING REVENUE BONDS, SERIES 1993, OF THE CITY .
IN THE AGGREGATE PRINCIPAL AMOUNT OF NOT MORE ke
THAN $9,500,000 THE PROCEEDS OF WHICH, TOGETHER .
WITH OTHER FUNDS OF THE CITY, SHALL BE EXPENDED
FOR SUCH REFUNDING AND TO PAY COSTS IN CONNECTION
THEREWITH; PROVIDING FOR THE RIGHTS AND REMEDIES
OF, AND THE SECURITY FOR, THE REGISTERED OWNERS
- OF SUCH BONDS; AUTHORIZING THE EXECUTION AND
DELIVERY OF AN ESCROW AGREEMENT AND OTHER
DOCUMENTS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ENACTING OTHER PROVISIONS WITH RESPECT TO SUCH
BONDS. '




WHEREAS, the Ordinance provided for the issuance of the
Issuer's Sewerage System Refunding Revenue Bonds, Series 1993 (the
"Series 1993 Bonds"), in an aggregate principal amount not to exceed
$9.500,000 for the purpose of refunding the Issuer's outstanding
Sewerage System Refunding Revenue Bonds, Series 1987 (the "Prior
Bonds™), all in accordance with Chapter 16, Article 13, of the Code of
West Virginia, 1931, as amended {the "Act");

WHEREAS, the Ordinance provided that the exact principal
amount of the Series 1993 Bonds to be sold and the maturities,
interest rates, redemption provisions and the price of the Bonds
should be established, that a Paying Agent, Escrow Trustee, Reglstrar
and Depository Bank be designated, that an Escrow Agreement and
Registrar and Paying Agent's Agreement be approved, that Qualified
Investments be set forth, that additional covenants of the Issuer
relating to the Municipal Bond Insurance Policy and that any
amendments required in order to obtain the Municipal Bond Insurance
Policy be set forth and that other matters pertaining to the
Series 1993 Bonds be provided for by resclution of this Counecil
supplemental to and amendatory of the Ordinance upon receipt of a Bond
Purchase Agreement acceptable to this Council:

WHEREAS, the Series 1933 Bonds are proposed to be purchased
by Raymond James & Associates, Ine. (the "Original Purchaser"),
pursuant to a Bond Purchasa Agreement dated the date of adoption
hereof (the "Purchase Agreement");

WHEREAS, the Issuer has obtained a commitment for a
Municipal Bond Insurance Policy from Financial Security Assurance Inc.
(the "Bond Insurer®) and has determined that it is advantageous for

the Issuer to obtain such Municipal Bond Insurance Policy and provide - =

herein for certaln matters required by the Bond Insurer as a condition
to issuing the Municipal Bond Insurance Policy;

WHEREAS, capitalized terms used herein and not otherwise
defined shall have the meanings set forth in the Ordinance; and

WHEREAS, this Coungil deems it essential and desirable that
this Resolution be adopted and that the Purchase Agreement, the Escrow
Agreement and the Registrar and Paying Agent's Agreement hereinafter
provided for be entered into by the Issuer, that the Official



Statement relating to the Series 1993 Bonds, hereinafter described, be
approved, that the price of the Series 1993 Bonds, the maturity dates
and amounts, the redemption provisions, the interest rates, and the
exact principal amount of the Series 1993 Bonds be fixed hereby in the
manner stated herein, that provisions required by the Bond Insurer as
a condition to issuing its Municipal Bond Insurance Poliey and
amendments to the Ordinance required as a condition to obtaining the
same and that other matters relating to the Series 1993 Bonds be
herein provided for, all in accordance with said Ordinance;

NOW, THEREFORE, THE COUNCIL OF THE CITY OF HUNTINGTON HEREBY
 RESOLVES: - '

Segtion 1. Pursuant to the Ordinance and the Act, this
Resolution is adopted and there are hereby authorized and ordered tg
be issued the Series 1993 Bonds in the aggregate principal amount of
37,100,000, The Series 1993 Bonds shall be dated November 1L, 1993,
upon original issuance, shall bear interest payable semiannually on
May 1 and November 1 of each year, commencing May 1, 1994, and shall
mature on November 1 in years as follows:

Year Interest
(Novw, 1) Amount Rate Price

1994 5 360,000 2.700% 100%
1995 360,000 3.100 100
1996 75,000 3.300 100
1997 75,000 3.6800 100
1998 80,000 3.800 100
1999 80,000 4,000 100
2060 30,000 4,100 100
2001 30,000 4,200 100
2002 100,000 4,300 99.630
2003 100,000 4,400 99,202
2004 . 145,000 4,600 " 99,572
2005 105,000 4,700 99.096
20046 110,000 4,875 99.286
2007 115,000 5,000 99.007
2018 2,520,000 5.250 §7.286
2023 _2.735.000 5.375 ' 97.500

TOTAL 22,100,000

- Section 2. The Series 1993 Bonds shall not be subject to

optlional redemption prior to November 1, 2003. The Series 1993 Bonds



maturing on or after November 1, 2004, shall be redeecmable prior to
their stated dates of maturity at the option of the Issuer on or after
November 1, 2003, in whole at any time or in part on any interest
payment date, in such order of maturity as may be determined by the
Issuer and by lot within a maturlity, at the respective redemption
Prices (expressed as percentages of tha principal amounts to be
redeemed) set forth below, Plus interest accrued to the date fixed for
redemption:

Perfod During Which Redeemed Redemprion Price

November 1, 2003 to October 31, 2004 102%
November 1, 2004 to October 31, 2005 101
November 1, 2005 and thereafter 100
Section 3. = The Series 1993 Bonds maturing November 1,

2018 and 2023 (tha "Term Bonds") shall be subject to mandatory sinking
fund redemption prior to maturity in part by random selection as may
be determined by the Registrar, on November 1 of the years and in
accordance with the following mandatery redemption schedule, at a
redemption price equal to the principal amount thereof, plus interest
accrued to the date fixed for redemption, without premium;

SERIES 1993 BONDS MATURING NOVEMBER 1. 2018

Year
{November 1) Amgount

- 2008 §125,000
2009 130,000
2010 140,000
2011 140,000
2012 150,000
2013 160,000
2014 170,000
2015 175,000
2016 420,000
2017 ' 445,000
2018 . 465,000 *

* By maturicy



SERIES 1993 BONDS MATURING NOVEMBER 1. 2023

Year
(November 1) Amount
2019 $490, 000 ,
2020 520,000 -
2021 _ 545,000
2022 575,000

2023 605,000 =

* By maturity

If a Series 1993 Bond is called for redemption in part, the
Series 1993 Bond shall be renumbered and exchanged for a Series 1993
Bond of the amount then outstanding, without charge to the Bondholder.

All other provisions relating to the Series 1993 Bonds shall
be as provided in the Ordinance, and the Series 1993 Bonds shall be in
substantially the form provided in the Ordinance,

Section 4. The Purchase Agreement between the Original
Purchaser and the Issuer, substantially in the form submitted to this
meeting, and the execution and delivery (in multiple counterparts) by
the Mayor and the sealing and attestation by the City Clerk on this
day of the Purchase Agreement on behalf of the Issuer are hereby
authorized, approved and directed. The Mayor shall execute and
deliver the Purchase Agreement with such changes, insertions and
omissions as may be approved by the Mayor. Execution of the Purchase
Agreement by the Mayor shall be conclusive evidence of any approval
required by this Section. The price of the Series 1993 Bonds, pursuant
to the Purchase Agreement, shall be 96,874,745.25 representing the
principal amount of $7,100,000, less Undervriter’s discount of 583,993
and original issue discount of $141,261.75, plus interest accrued from
the date of the Series 1993 Bonds to their date of delivery. The
Serles 1993 Bonds are expected to be delivered on or about
November 18, 1993,

Section 5. The Escrow Agreement by and among the Issuer,
the West Virginia Municipal Bond Commission and the Escrow Trustee
designated herein, to be dated as of the date of delivery of the
Series 1993 Bonds, substantially in the form submitted to this meeting
shall be and the same is hereby approved. The Hayor shall execute and
deliver the Escrow Agreement with such changes, insertions and
omissions as may be approved by the Mayor and the Clcy Clerk is hereby



Section 6. The Official Statement dated November 3,
1993, to be substantially {n the form of the Preliminary Official
Statement described below (with such changes, insertions angd omissions
as may be neécessary or advisable {n the opinion of the Mayor) and the
distribution of counterparts or copies thereof by the Original
Purchaser are hereby approved. The Mayor shall execute and deliver
the Official Statement with such changes, insertions and omissions as
may be approved by the Mayor. The éxecution of the Official Statement
by the Mayor shall be conclusive evidence of any approval required by

Preliminary Official Statement dated October 29, 1993 (which is a
"deemed final® officia]l Statement . inp dccordance with SEC
Rule 15¢2-12), substantially in the forg submitted to this meeting is
hereby ratified and approved. The certificate of the Issuer relating
to compliance with SEC Rule 15¢2-12 and the eéxecution and delivery
thereof by the Mayor {s hereby ratified and approved,

Section 7. The Registrar and Paying Agent's Agreement to
be dated as of the date of delivery of the Series 1993 Bonds, by and

same {is hereby approved. The Mayor shall execute and deliver the
Registrar and Paying Agent's Agreement with such changes, insertions
and omissions as may be approved by the Mayor. The execution of the
Registrar and Paying Agent’s Agreement by the Mayor shall be
conclusive evidence of any approval required by this Section.

Section 8. The Issuer does hereby determine that the
Municipal Bond Insurance Policy offered by the Bond Insurer will
result in an interest cost savings for the Issuer in eXxcess of the
pPremium to be Paid by the Issuer for such Municipal Bond Insurance
Policy, and accordingly ratifies the acceptance of the Commitment for
Municipal Bond Insurance (the "Commitment™), dated October 22, 1993,
The execution by the Mayor and delivery of the Commitment to the Bond
Insurer is hereby ratified and approved,

Section 9. Pursuant to the Commi tment, and, as
permitted by Secticn 10.01 of the Ordinance, the following covenants
and provisions which are required by the Bond Insurer as a condition

and amendatory of, and controlling (notwithstanding anything to the
contrary set forth in the Ordinance) with respect to the Ordinance and
applicable to the Series 1993 Bonds:

6.



(a) "Municipal Bond Insurance Policy” or "Policy"
shall mean the municipal bond insurance policy {ssued by the
Bond Insurer guaranteeing the scheduled payment of principal
of and interest on the Series 1993 Bonds.

(b) "Bond Insurer™ shall mean Financial Security
Assurance Inc., a New York stock insurance company, or any
successor thereto. o

(¢) Notice of the optional or extraordinary redemption
of Series 1993 Bonds, other than any notice that refers to-
Series 1993 Bonds that are to be redeemed from proceeds of
a refunding bond issue or from amounts to be provided by the
Bond Insurer 1in 1its discretion, may be given only If
sufficient funds have been deposited with the Paying Agent
to pay the applicable redemption price of the Saries 1993
Bonds to be redeemed.

(d) Upon the occurrence and continuance of an Event of
Default which would require the Bond Insurer to make
payments under the Policy, the Bond Insurer and 1{its
designated agent shall be provided with access to inspect
and copy the registration books of the Issuer.

(e) "Qualified Investments" shall mean:

1. (a) Direct obligations (other than an
obligation subject to wvariation in principal
repayment) of the United States of America
("United States Treasury QObligations"),
(b) obligations fully and unconditionally
guaranteed as to timely payment of principal and
interest by the United States of America,
(<) obligations fully and unconditionally
guaranteed as to timely payment of principal and
interest by any agency or instrumentality of the
United States of America when such obligations
are backed by the full faith and credit of the
United States of America, or (d) evidences of
ownership of proportionate interests in future
interest and principal payments on obligations
described above held by a bank or trust company
as custodian, under which the. owner of the
investment 1s the real party in interest and has
the right to proceed directly and individually 5
against the obligor and the underlying government
obligations are not available teo any person



claiming through the Custodian or to whom the
custodian may be obligated,

2. Federal Housing Administration debentures.

3. The listed obligations _of government

-Federal Home ‘Loan Mortgage Corporation

(FHLMC)
Participation certificates
(excluded are stripped mortgage
securities which are purchased at
Prices exceeding their Prineipal
amounts)
Senior Debt obligations

-Farm Credit Banks (formerly: Federal

Land Banks, Federal

Intermediate Credit Banks and Banks for

Cooperatives)
Consolidated system-wide bonds and
notes

-Federal Home Loan Banks (FHL Banks)
Consolidated debt obligations

-Federal National Mortgage Association

(FNMA)
Senior debt obligations
Mortgage-backed securities. (excluded
are stripped mortgage securities which
are purchased at prices exceading their
principal amounts)

-Student Loan Marketing Association

(SLMA)
Senior debt obligations (excluded are
securities that do not have a fixed par
value and/or whose terms do not promise
a fixed dollar amount at maturity or
call date)

~Financing Corporation (FICQO)
Debt obligations

-Resolution Funding Corporation

(REFCORP)
Debt obligations

4. Unsecured certificates of deposit, time
deposits, and bankers’ acceptances (having

8.



maturities of not more than 1g days) of any bank
the short-term obligations of which are ratesd
'A-l’ or better by S&P,

5. Deposits the dggregate amount of which are
fully insured by the Federal Deposit Insurance
Corporation (FDIC), in banks which have capital
and surplus of at leasrt $5 million,

6. Commercial paper (having original maturitiag
of not more than 270 days} rated ‘aA-1+° by S&P
and 'Prime-1' by Moody’s.

7. Money market funds rated 'AAm’ or ‘AAm-G’ by
S&P, or better.

8. n"State Obligations," which means:

A, Direct general obligations of any state
of the VUnited Statas of America or any
.subdivision or agency thereof to which is pledged
the full faith and credit of a state the
unsecured general obligation debt of which is
rated ‘A3’ by Moody'’s and ‘A’ by S&P, or better,
Or any obligation fully and unconditionally
guaranteed by any State, subdivision or dgency
whose unsecured general obligation debt {5 so
rated,

B. Direct general short-term obligations
of any state agency or subdivision or agency
thereof described in (A) above and rated ‘'A-1+*
by S&P and 'Prime-1' by Moody's..

c. Special Revenue Bonds (as defined in
the United States Bankruptey Code) of any state,
state agency or subdivision described in (aA)
above and rated 'AA‘ or better by S&P and ‘Aa’ or
better by Moody'’s,

9. Pre-refunded munieipal obligations rated
"AAA" by Standard & Poor’s Corporation and "Aaa"
by Moody’s Investors Service meeting the
following requirements:

A. the munieipal obligations are
(1) not subject to redemption prior to
maturity or (2) the trustee for the

9.
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municipal obligationg has been given
irrevocable Instructions concérning
their cal] and redemption and the

obligations other than as sat forth in
such instructions;

B, the municipal obligations are
Secured by cagh Or  United States
Treasury Obligations which may be
applied only o Payment of the
Principal. of, Interest apg Premium op
such municipal obligations;

certified public accountants to pe
sufficient to Pay in full a1} Principal
of, interest, and Premium, if any, due
and to become due on the municipal
obligations ("Verification“);

D. the cash or United States Treasury
Obligations serving as security for the
municipal obligationg are held by ap
©SCrow’ agent or trustee in trust for
owners of the municipal obligations;

F. the cash or United States Treasury
Obligations are not  available o
satisfy any other claims, including
those by or against the Lrustee or
escrow agent. -

Repurchase agreements:
A, With any domestic bank the long
Cerm debt of which ig rated 'AA' or

better by S&P (so long as anp opinion is

10.



rendered that the Tepurchase agreement
is a "repurchase dgreement" and g,
"qualified financial contract" a¢

1939 ("FIRREA") apd that such bank is
subject to FIRREA), or any foreign bank
the long term debt of which {g Tated at
least 'aa’ by S&P and ‘apy- by S&P and
at least 'Aa’ by Moody's:; 2zovided the

B. Wich (1) any broker-dealer with
*retail Customers”™ which has, or the
Parent company of which has, long-term
debt rated at least ‘ap’ by S&P and
‘aa’ by Moody’s, which broker~dealer
falls under the Jurisdiction of the
Securities Investors Protection
Corporation (SIPC); or (2) any other
entity approved by Financial Security,
Provided that:

a. The market value of the
collateral is maintained
(1) for United Stateg
Treasury Securities at the
levels shown below under
"Collateral Levalg for
United States Treasury
Obligationg" and (ii) for
other collateral, ac levels

acceptable to Finaneial
Security;

b. Failure rg maintéin the
requisite collateral]

Pércentage will require tha
Issuer to liquidate the
collateral,

c. The Issuer, the Paying
Agent or a third Party acting
solely as agent therefor (the
"Holder of the Collateral“)
has possession of the
collateral or the collateral

ll.



has besan transferred pq the
Holder of the Collateral jn
accordance wjirh applicable
State and federa] laws (other
than by means of entries on
the transferor’s books) :-

d. The repurchase agreement
shall state apg an opinieon of
counsel shall bpe rendered
that the . Holder 4f the
Collateral hag 4 perfected
firse prioricy Security
interest in the collateral,
any substituted collateral
and all proceeds thereaf (in
the case of  bearer
securities, thig means the
Holder of the Collateral ig
in possession);

e. The transferor
represents that the
collateral 13 free and clear
of any third-party liens or
clainms;

£. An opinion is rendered
that the repurchase agreement
1s a "repurchase agreement®
as defined in the
United States Bankruptey Code
and, 1f the Provider s 3
bank, thar such  bank ig
subject to FIRREA ang the
repurchase agreement is "a
"qualified financial
contract”™ as defined in
FIRREA;

g There is or will pe a
written agreement governing
every repurchase transaction;

h, The 1Issuer Tepresents
that it has no knowledge of
any fraud involved in the
repurchase transaction: and

12,



i. The Issuer LFeceives the
opinion of counsel (which
opinion shall bhe addressed tq
the Issuer apg the’ Bond
Insurer) that such repurchase
dgreement {g legal, valid,
binding and enforceable upon
the provider in accordance
with its terms. :

1l. Investment agreements with (A) a domestic
bank the long-term debtr of wvhich is rated at
least ‘aa’ by S&P and ‘Aa’ by Moody’s (so long as

to FIRREA): or (B) a foreign bank the long-ternm
debt of which ig rated ‘AAA‘ by sgp and at least
"Aa’' by Moody’'s, or at least a4 by S&P and
‘daa’ by Moody's; Provided, that, by the terms of
the investment agreement

(1) interest Payments are to he made at
times and in amounts as necessary to Pay debt
service (or, if the investment dgreement is for
the construction fund, construction draws) on the
Bonds;

(2) the invested funds are available for
withdrawal without penalty or Premium, at any
time upon not mere than seven days’ prior notice

terms of the investment agreement so as g
receive funds thereunder with no  penalty or
Premium paid;

(3) the investment agreement shall state
that is the unconditional and general obligacien
of, and 1s not subordinated to any other
obligation of, the provider thereof;

(4) a fixed Buaranteed rate of interest is
to be paid on invested funds and all future
deposits, if any, required to be made tq restore
the amount of such funds to the level specified
under the Ordinance;

13.



(3) cthe cterm of the investment d4greement
does not exceed Seven years or such longer tern
as shall be approved by the Bond Insurer;

(6) the Issuer receives the 6pinion of
domestje counsel (which opinion shall e

that such investment dgreement ig legal, valid,
binding and enforceable UPon  the provider ip
accordance with {tg terms and of foreign Counse]

(7) the investment dgreement shall provide
that if during its term

(a) che Provider's Tating by
either S&P or Moody’s falis below 'ap*
or 'Aa,’ respectively, or, with respect
to a foreign bank, below the ratings of
such provider at the delivery date of
the investment dgreement, the Provider
MUSL, at the direction of the Issuer

party acting solely as dgent therefor
(the ™Holder of the Coilateral")
United States Treasury Obligations
which are free apg clear of any
third-party 1lieng or claims at the
Collateral Levels set forth below: or
(i1) repay tha Principal of and accrued
but unpaid interesc on the investment,
_and
‘ (b) the Provider‘s rating by
either Moody's or S&P 1s withdrawn or
suspended or falls below "A,' or, with
respect to a foreign bank, below "aan
°r "Aa" by S&P or Moody's, as
é@ppropriate, the provider must, at the
direction of the Issuyer (who shall give

14,



Bond Insurer), within 19 days gof
Teceipt of guch direccion, Fepay the
Principal of and accrued but unpaid

firse prioricy ‘security interesc i, the
collateral, any substituraq collatera] and al}
Proceeds theregof {(in  the case of bearer
Securities, thig means the Holder of the
Collatera] is in possession);. :

(9) the investment dgreement myge Provide
that {f during its term

(a) the Provider shayj defaulr i,
its payment obligations, the Providar’g
obligationg under the investment
dgreement shall, a¢ theudirection of
the TIssuer (who shall gjve such
direction if S50 directed by the Bong
Insurer), ba accelerated and amoupntg

(b} the Provider shall become
insolventl MOt pay its debrg as they
become due, be declared op Petition to
be declared bankrupe, &Cc. ("event of
insolvency“), the Provider’g
obligariong shall automatically pe
4ccelerated ang AMOUNts jnvagregq and
dccrued byt unpaid incerest thereon

L5,



13, Subject to the prior written approval of the
Bond Insurer, such other obligations as shall be
permitted to be legal investments of the Issuer
by the laws of the State.

COLLATERAL LEVELS FOR UNITED STATES TiEASURY OBLIGATICNS

Remaining maturizy:
1 year 5 years 10 years 15 years 30 years
or_leds or less or less or. _less or less

Frequency of valuation

Daily 102 105 108 108 114
Weekly . 103 111 112 114 120
Monthly 105 117 120 125 133
Quarterly 197 120 130 133 140

VALUATION REQUIREMENTS:

(L)

(2)

(3)

On each wvaluation date the Issuer, the Paying Agent, or the
custodian who shall confirm to the Issuer and the Paying Agent,
shall, at the cost of the provider, wvalue the market value
(exclusive of accrued interest) of the collateral, which market
value will be an amount equal to the requisite collateral

. percentage times the principal amount of the investment and

unpaid acecrued interest thereon that is being secured;

In the event the collateral level is below its collateral
percentage on a valuation date, such percentage shall be restored
within the following restoration periods: one business day for
daily wvaluations, two business days for weekly and monthly
valuations, and one month for quarterly valuations. [The use of
different restoration periods affect the requisite collateral
percentage.]; ' '

The Issuer shall terminate the repurchase agreement or investment
agreement, as appropriate, upon a failure to maintain the
requisite collateral percentage after the restoration period and,
if not paid by the counterparty in federal funds against transfer
of the collateral, liquidate the collateral.

(f£) The prior written consent of the Bond
Insurer shall bhe a condition precedent to the
deposit of any credit instrument provided in lieu
of a cash deposit into the Reserve Account.

l6.



(g) In the event the maturity of the Series 1993
Bonds is accelerated, the Bond Insurer may elect,
in its sole discretion, to pay accelerated
_ principal and interest accrued or accreted, as
applicable, on such principal to the date of
accelaration (to the extent unpaid by the. Issuer)
and the Paying Agent shall be reqﬁired to accept
such amounts. Upon payment of such accelerated
principal and interest  accrued to the
acceleration date as provided above, the Bond
Insurer’s obligations under the Policy shall bhe
fully discharged.

(h) The Bond Insurer shall be deemed to be the
sole holder of the Series 1993 Bonds insured by
it for the purpose of exercising any voting right
or privilege or giving any consent or direction
or taking any other action that the holders of
the Series 1993 Bonds insured by it are entitled
to take pursuant to Article VII of the Ordinance
(pertaining to defaults and remedies).

(i) Coples of any modification or amendment to
the Ordinance shall be sent to Standard & Poor’s
Corporation and Moody's Investors Service, Inec,
at least 15 days prior to the effective date
thereof.

(j) Rights of the Bond Insurer to direct or
consent to Issuer or Bondholder actions under the
Ordinance shall be suspended during any period in
which the Bond Insurer is 1in default in its
payment obligations under the Policy (except to
the extent of amounts previously paid by the Bond
Insurer and due and owing to the Bond Insurer)
and shall be of no force or effect in the event
the Policy is no longer in effect or the Bond
Insurer asserts that the Policy is not in effect
or the Bond Insurer shall have provided written
notice that it walves such rights.

(k) In determining whether a payment default has
occurred, no effect shall be given to payments
‘made under the Pollcy.

(1) The Bond Insurer shall, to the extent it

makes any payment of principal of or interest on
the Serles 1993 Bonds, become subrogated to the
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rights of the reclpients of such payments in
accordance with the terms of the Policy.

(m) The Bond Insurer shall have the right to
advance any payment required to be made by the
Issuer In order to prevent an event of default
under this Ordinance and the Paying Agent shall
be required to accept such advance. The Issuer
shall be required to reimburse the Bond Insurer
for any such advance,

(n) The rights granted to the Bond Insurer under
the Ordinance to request, consent to or direct
any action are rights granted to the Bond Insurer
in consideration of its issuance of the Policy.
Any exercise by the Bond Insurer of such rights
is wmeraly an exerclse of the Bond Insurer’'s
contractual rights and shall not be construed or
deemed to be taken for the benefit or on behalf
of the Boudholders nor does such action evidence
any position of the Bond Insurer, positive or
negative, as to whether Bondholders consent 1is
required 1In addition to consent of the Bond
Insurer.

(o) Only (1} cash, (2) non-callable -direct
obligations of the United States of America, or
(3) pre-refunded municipal obligation rated "AAA"
and "Aaa" by S&P and Moody's, respectlvely (or
any combination thereof) shall be authorized to
be used to effect defeasance of the Series 1593
Bonds unless the Bond Insurer otherwise approves.
Such obligations shall constitute “Defeasance
Obligations." In the event of an advance
refunding (1) the Issuer shall cause to be
delivered, on the deposit date and upon any
reinvestment of the defeasance amount, a report
of an independent firm of natiocnally recognized
certified public accountants "(Accountant"}
verifying the sufficiency . of the escrow
established to pay the Series 1993 Bonds in full
on the maturity date or -earlier redemption
thereof ("Verification"}, (ii) the escrow
agreement shall provide that no (a) substitution
of a Defeasance Obligation shall be permitted
except with another Defeasance Obligation and
upon delivery of a mnew Verificatlon and
(B) reinvestment of a Defeasance Cbligation shall
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be permitted except as contemplated by the
original Verification or upon delivery of a new
Verification, and (iii) there shall be delivered
an opinion of nationally recognized bond counsel
to the effect that the Serles 1993 Bonds are no
longer "Outstanding"™ under the Ordinance; each
VYerification and defeasance opinion shall be
addressed to the Issuer, the Paying Agent and the
Bond Insurer. Series 1993 Bonds shall ba deemed
"Qutstanding” under the Ordinance unless and
until they are in fact paid and retired or the
above criteria is met.

(p) Amounts pald by the Bond Insurer under the
Policy shall not be deemed paid for purposes of
the Ordinance and shall remain Outstanding and
continue to be due and owing until paid by the
Issuer in accordance with the Ordinance. The
Ordinance shall not be discharged unless all
amounts due or to become due to the Bond Insurer
have been paid in full.

(q) The notice address of the Bond Insurer is:
Financial Security Assurance Inc., 330 Park
Avenue, New York, New York 10022-6022, Atcrentlon:
Managing Director - Surveillance.

(r) The Bond Insurer shall be included as a
third party beneficiary to the Ordinance.

(s) The Bond Insurer shall be provided with the
following information:

(1) upon delivery of the annual
audited financial statements of the
Issuer, 4 certificate of the chief
financial officer of the Issuer stating
that, to the best of such individual's
knowledge following reasonable inquiry,
no Event of Default (or any event
which, once all notice or grace periocds
have passed, would constitute an Event
of Default) has occurred, or if an
Event of Default has occurred,
specifying the nature thereof and, if
rhe Issuer has a right to cure pursuant
to Section 7.04 of ¢the Ordinance,
stating in reasonable detail the steps,
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if any, belng taken by the Issuer to
cure such Event of Default;

(11) O0fficial Statement, if any,
prepared in connection with the
issuance of additional bonds within 30
days after the bond sale;

(iii) Notice of any draw upon, or
deficiency due to market fluctuation in
the amount on depesit in, the Reserve
Account within two Business Days after
knowledge thereof other than
(1) withdrawals of amounts in excess of
the Reserve Account Requirement and
(i1) withdrawals in connection with a
refunding of the Series 1993 Bonds;

(iv) Notice of the redemption of
any of the Series 1993 Bonds, including
the principal amount, maturities and
CUSIP numbers thereof;

(v) Notice of the resignation or
removal of the Paying Agent and the
appointment of, and acceptance of
duties by, any successor thereto;

(vi) A full original transcript of
all proceedings relaring to the
execution  of any amendment or
supplement to the Ordinance; and

{(vii) Such additional information
as the Bond Insurer from time to time
may reasonably request,

(t) Claims Upon the Policy and Payments by and
to the Bond Insurer. '

(A) If, on the third Business Day prior to
the related scheduled interest payment date or
principal payment date or the date to which Bond
maturity has been accelerated ("Payment Date")
there is not on deposit with the Paying Agent,
after making all tramsfers and deposits required
under this Ordinance, moneys sufficlent to pay
the principal of and interest on the Series 1993
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Bonds due on such Payment Date, the Paying Agent
shall give notice to the Bond Insurer and to its
designated agent (if any) (the "Insurer’s Fiscal
Agent” by telephone or telecopy of the amount of
such deficiency by 12:00 noon, New York City
time, on such Business Day. 1If, on the ‘second
Business Day prilor to the related Payment Date,
there continues to be a deficiency in the amount
available to pay the principal of and interest on
the Series 1993 Bonds due on such Payment Date,
the Paying Agent shall make a clalm under the
Policy and give notice to the Bond Insurer and
the Insurer's Flscal Agent (if any) by telephone
of the amount of such deficiency, and the
allocation of such defilclency between the amount
required to pay Iinterest on the Series 1993 Bonds
and the amount required to pay principal of the
Series 1993 Bonds, confirmed in writing to the
Bond Insurer and the Insurer's Fiscal Agent by
12:00 noon, New York Clty time, on such second
Business Day.

. {€) All amounts pald by the Bond Insurer
pursuant te (A) above, shall be deposited by the
Paying Agent in a speclal fund hereby established
and designated the "Policy Payments Account."
Any funds remaining 1Iin the Policy Payments
Account following a Payment Date shall promptly
be remitted to the Bond Insurer.

(D) The Paying Agent shall keep a complete
and accurate record of all funds depesited by the
Bond Insurer inte the Policy Payments Account and
the allocation of such funds to payment of
interest on and principal pald in respect of any
Bond. The Bond Insurer shall have the right to
inspect such records at reasonable times upon one
Business Day's prior notice to the Paying Agent.

(E) Subject to and conditioned upon payment
of any interest or principal with respect to the
Series 1993 Bonds by or on behalf of the Bond
Insurer, each Bondholder, by its purchase of
Series 1993 Bonds, hereby assigns to the Bond
Insurer, but only to the extent of all payments
made by the Bond Insurer, all rights to the
payment of interest or principal on the
Series 1993 Bonds, including, without limitation,
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any amounts due to the Bondholders in respect of
securities law violations arising from the offer
and sale of the Series 1993 Bonds, which are then
due for payment. The Bond Insurer may exercise
any option, vote, right, power or the like with
respect to Series 1993 Bonds to the extent it has
made a principal payment pursuant to the Policy.
The foregoing assignment is in addition to, and
not in limitation of, rights of subrogation
otherwise available to the Bond Insurer in
respect of such payments. The Paying Agent shall
take such actlon and deliver such instruments as
may be reasonably requested or required by the
Bond Insurer to effectuate the purpose or
provisions of this clause (E).

(F) The Paying Agent shall promptly notify
the Bond Insurer of elther of the following as to
which it has actual knowledge: (i) the
commencement of any proceeding by or against the
Issuer commenced under the United States
Bankruptcy Code or any other applicable
bankruptcy, insolvency, receivership,
rehabilitation or similar law (an "Insolvency
Proceeding”) and (1i) the making of any claim in
connection with any insclvency proceeding seeking
the avoidance as a preferential transfer (a
"Praference Claim") of any payment of principal
of, or interest on, the Series 1993 Bonds.

Each Bondholder, by its purchase of Series 1993
Bonds, and the Paying Agent hereby agrees that
the Bond Insurer may at any time during the
continuation of an insolvency proceeding direct
all matters relating to such insolvency
proceeding, including, without  limitationm, -
(i) all matters relating to any Preference Claim,
(ii) the direction of any appeal of any order
relating to any Preference Claim and (iii) the
posting of any surety, supersedeas or performance
bond pending any such appeal. In addition, and
without limitation of the foregoing, the Bond
Insurer shall be subrogated to the rights of the
Paying Agent and each Bondholder in any
insolvency proceeding to the extent it 1s
subrogated pursuant to the Policy, including,
without limitation, any rights of any party toc an
adversary proceeding action with respect to any
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court order issued in connection with any such
Insolvency Procaeding.

{G) The Issuer hereby agrees to pay or
reimburse the Bond Insurer any and all charges,
fees, costs and expenses which the Bond Insurer
may reasonably pay or inecur, including, but not
limited to, fees and expenses of attorneys,
accountants, consultants and auditors and
reasonable costs of investigations, in connection
with (i) the administration, enforcement, defense
or preservation of any rights in respect of the
Ordinance including defending, wmonitering or
participating in any litigation or proceeding
(including any bankruptcy proceeding in respect
of the Issuer or any affiliate thereof) relating
te the Ordinance, any party to the Ordinance or
the transaction contemplated by the Related
Documents (the "Transaction®), (ii) the pursuit
of any remedies under the Ordinance or (iii) any
amendment, waiver or other action with respect
to, or related to, the COrdinance whether or not
executed or completed; costs and expenses shall
‘include a reasonable allocation of compensation
and overhead attributable to time of employees of
the Bond Insurer spent in connection with the
actions described above; and the Bond Insurer
reserves the right to charge a reasonables fee as
a condition to executing any amendment, waiver or
consent proposed in respect of the Ordinance.

(H) In addition to any and all rights of
reimbursement, subrogation and any other rights
pursuant hereto or under law or in equity, the
Issuer agrees to pay or reimburse the Bond
Insurer any and all charges, fees, costs, claims,
losses, liabilities (including penalcties),
judgments, demands, damages, and expenses which
the Bond Insurer or 1ts officers, directors,
shareholders, employees, agents and each Person,
if any, who controls the Bond Insurer within the
meaning of either Section 15 of the Securities
Act or Sectlon 20 of the Exchange Act may
reasonably pay or incur, including, but not
limited to, fees and expenses of attorneys,
accountants, consultants an auditors and
reasonable costs of investigations, of any nature
in connection with, in respect of or relating to
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the transactions contemplated by the Ordinance by
reason of:

(i) any omission or action {other
than of or by the Bond Insurer) in
connection with the offering, lssuance,
sale, remarketing or delivery of -the
Series 1993 Bonds;

(ii) the negligence, bad faich,
willful misconduct, misfeasance,
malfeasance or theft committed by any
director, officer, employee or agent of
the Issuer in comnnection with any
transaction arising from or relating to
the Ordinance;

(ii1) the wviolation by the Issuer
of any law, rule or regulation, or any
judgment, order or decree applicable to
itc;

(iv) the breach by the Issuer of
any representation, warranty or
covenant under the Ordinance or the
occurrence, In respect of the Issuer,
under the Ordinance of any "event of
default™ or any event which, with the
glving of notice or lapse of time or
both, would constitute any "event of
default"; or

(v) any untrue statemsnt or
alleged untrue statement of a material
fact contailned in any Official
Statement or any omlssion or alleged
omission to state therein a material
fact requlred to be stated therein or
necessary to make the statements
thereln not misleading, except insofar
as such claims arise out of or are
based upon any wuntrue statement or
omission in informatiom included iIn an
Official Statement and furnished by the
Bond Insurer in writing expressly for
use therein.
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(I) The Issuer shall pay ta the Bond
Insurer interest on any and all amounts as are
paid under the Policy and as are otherwisa due ta
the Bond Insurer from the date paid by the Bond
Insurer until payment thereof in full at the Late
Payment Rate. "Late Payment Rate" shall mean a
per annum rate equal to the lower of (i) three
percent above the interest rate the Morgan
Guaranty Trust Company of New York ("Morgan")
publicly announces from time to time as its prime
lending rate ("Prime-Rate"), such interest rate
to change on the effective date of each change in
the announced Prime- Rate and (ii) the maximum
interest rate permitted to be paid by the Issuer
under applicable law; provided that with respect
to payments paid to and received by the Bond
Insurer pursuant to its subrogation rights under
the Ordinance the amount of the Series 1993 Bonds
interest rate shall be subtracted from the Late
Payment Rate. In the event Morgan ceases to
announce its Prime Rate, the Prime Rate shall he
the prime rate of such national bank as the Bond
Insurer shall designate. '

{(J) Payments required to be made to the
Bond Insurer shall be payable salely from the Net
Revenues, The obligations set forth in (G)-(I)
above shall survive discharge or termination of
the Ralated Documents.

{(K) The Bond Insurer shall be entitled to
pay principal or iInterest on the Series 1993
Bonds that shall become Due for Payment but shall
be unpaid by reason of Nonpayment by the Issuer
(as such terms are defined in the Bond Insurance
Policy) and any amounts due on the Serles 1993
Bonds as a result of acceleration of the maturity
thereof 1in accordance wicth this Ordinanca,
whether or not the Bond Insurer has recelved a
Notice (as defined in the Bond Insurance Policy)
of Nonpayment or a claim upon the Bond Insurance
Policy:

(u) Section 1.0l of the Ordinance (Definitions)
is hereby amended with respect to the terms "Bond
Year," "Dated Date,” "Maximum Annual Debt
Service"” and "Reserve Account Requirement" to
read as follows:
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"Bond Year” means the 12 month
period beginning on the anniversary of
the Dated Date in each year and ending
on the day prior to the anniversary
date of the Dated Date in the following
Year. E

"Dated Date® means November 1,
1993, :

"Maximum Annual Debt Service*®
means, at the time of computation, the
greatest amount of Debt Service
required to be paid on the Bonds far
the then current or any succeeding Bond

- Year.

"Reserve  Account Requirement”
means, as of any date of calculation,
the maximum amount of Debt Service that
will come due on the Bonds in the then
current or any succeeding Bond Year,
assuming that the principal of any Term
Bonds 1s deemed due on the earlier of
their stated maturity date or the date
an which they are required to be
redeemed pursuant to mandatory sinking
fund redemption.

(v) Section 6.08 of the Ordinance 1is hereby
amended to read as follows:

Section 6.08. Additional Parity Bonds. No
additional parity Bonds, as in this section

" defined, payable out of the Revenues of the
System shall be issued after the issuance of any
Bonds pursuant to this Ordinance, except under
the conditions and in the manner herein provided.

No such additional parity Bonds shall be
issued except for the purpose of financing the
costs of the construction of additions,
betterments or improvements ‘to the Systenm,
refunding all or a portion of one or more series
of Bonds issued pursuant hereto, to pay claims
which may exist against che Trevenues or
facilities of the System or all of such purposes.
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No such additional parity Bonds shall be
issued at any time, however, unless and until

there has been procured and filed with the Clerk -

of the Issuer a written statement by Independent
Accountants, recliting the conclusion that the Net
Revenues actually derived, from the System during
the Fiscal Year preceding the date of the actual
issuance of such additional parity Bonds, plus
the increased annual Net Revaenues expected to be
received after the date of issuance of such
parity Bonds shall not be less than 120% of the
Maximum Annual Debt Service on the following:

{1) The Series 1993 Bonds then Outstanding;

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

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

The "increased annual Net Revenues expected
toa be recelved" as that term is used In the
computation provided in the above paragraph,
shall refer only to the increased Net Revenues
estimated to be derived from any increase in
rates enacted by the Issuer, the time for appeal
of which shall have explred (without successful
appeal) prior to the date of delivery of such
additional parity Bonds, and the increased Net
Revenues to be available as a result of existing
additional customers required by law to be served
by the System upon completion of the facilities

to be financed with the proceeds of any such .

additional parity Bonds, and shall not exceed the
amount to be stated 1n the aforementioned
certificate of Independent Accountants, which
shall be filed in the office of the Clerk of the
Issuer prior to the issuance of such additional
parity Bonds. For purposes of this test, the
terms "Gross Revenues" and "Net Revenues" shall
not include proceeds from the sale of capital
assets. : ‘

The term "additional parity Bonds," as used
in this section, shall be deemed to mean
additional Bonds issued under the provisions and
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within the limitations of this section, payable
from the Net Revenues of the System on a parity
with the Series 1993 Bands, and all the covenants
and other provisions of this Ordinance (except as
to details of such additional parity Bonds
inconsistent herewith) shall be for the equal
benefit, protection and security of the Holders
of the Series 1993 Bonds and the Holders of any
additional paricy Bonds therztofore or
subsequently issued from time to time within the
limitations of and: in compliance with this
section., All the Bonds, regardless of the time
or times of their issuance, shall rank equally
with respect to thelr lien on the Net Revenues of
the System, and thelr source of and security for
payment from said Net Revenues, without
preference of any Bond over any other. The
Issuer shall comply fully with all the increased
payments iInto the various funds and accounts
created in this Ordinance required for and on
account of such additional parity Bonds, in
addition to the payments required for Bonds
theretofore 1issued pursuant to this Ordinance.

No additiconal parity Bonds shall be wvalid
unless authenticated pursuant to Section 3.03.
Prior to such authenticatlon, reglstration, 1if
applicable, and delivery, the Registrar shall
recelve those documents prescribed by
Section 3.12 with respect to the Series 1993
- Bonds, modified as deemed necessary by the
Registrar to reflect the issuance of such
additional parity Bonds.

The term "additional parity Bonds,"” as used
in this section, shall not be deemed to include
bonds, notes, certificates or other obligations
subsequently issued, the lien on the Revenues of
the System of which is subject to the prior and
superior lien of the Bonds on such Revenues. Any
such subordinate bonds, notes, certificates or
other obligations shall be payable from the Net
Revenues remaining after all payments required to
be made pursuant to Section 4.03(l), (2), (3) and
(4) have first been pald. The Issuer shall not
issue any obligations whatsocever payable from the
Revenues of the System, or any part thereof,
which rank prier te or equally, as to lien and
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source of and security for payment from such
Revenues, with the Bonds except in the manner and
under the conditions provided in this section.

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

The Issuer may lssue additional parity Bonds
without compliance with any other conditions for
the purpose of refunding prior to maturity any
serles of the Bonds or portion thereof, provided
that the annual debt service required on account
of the refunding Bonds and the Bonds which are
not refunded shall not be greater in any year in
which the Bonds net refunded and the refunding
Bonds are to be Outstanding than the annual debt
service required in such year if the Bonds .to be
refunded were not so refunded,

Section 10. The Issuer does hereby appoint and designate
Bank One, West Virginia, Charleston, Natlonal Association, Charlestaon,

West Virginia, for the purpose of serving in the capacities of’

Registrar, Paylng Agent and Escrow Trustee,

- Section 11. The Issuer does hereby appoint and designate

Bank One, West Virginia, Huntington, National Association, Huntington,
West Virginia, for the purpose of serving in the capacity of
Depository Bank. ' .

Section 12, The firm of Ernst & Young, Birmingham,
Alabama, 1ls hereby engaged for the purpose of verifying yield and
sufficlency of the Escrow Fund.

Section 13. The firm of Smith Cochran & Hicks, Certified
Public Accountants, Charleston, West Virginia, is hereby engaged for
the purpose of calculating rebatable arblcrage on the proceeds of the
Prior Bonds.
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Section 14, The notice addresses for the Registrar,
Paying Agent, Depository Bank and Bond Insurer shall be as follows:

G D PAYING AGEN

Bank One, West Virginia, Charleston,
National Association . "

Capitol and Virginia Streets

P. 0. Bex 1113

Charleston, West Virginia 25324

Attention: Trust Officer

DEPOSTTORY BANK

Bank One, West Virginia, Huntington,
National Association

P. Q. Box 179

Huntington, West Virginia 25706-0179

Attention: Trust Officer

NSUR

Financial Security Assurance Inc.

350 Park Avenue

New York, New York 10022-6022

Attention: Managing Director - Surveillance

Section 15. Based upon the actual principal amount,
maturity schedule and interest rates for the Series 1993 Bonds, as set
forth in Paragraph (1) hereof, it is hereby determined that the
Series 1993 Bonds show a net savings to the Issuer after deducting all
expenses of the refunding. Prior to delivery of the Series 1993
Bonds, the Issuer shall have obtained from Ernst & Young or such other
independent certified public accountant acceptable to the Mayor a _
certification that the amount of savings stated to be achieved by the
refunding shall in fact be correct, based upon their  review,
comparison and analysis of the net interest cost Iin dollars of the
Series 1993 Bonds and the net interest cost in dollars of the Prior
Bonds. The Mayor is hereby authorized and directed to employ Ernest &
Young or such another independent certified public accountant
satisfactory to Bond Counsel to supply the certification required
herein and to take other actions required in connection with the
refunding. )
i Section 16. Under the provisions of the Act, and as
provided in the Ordinance and the Series 1993 Bonds, the Series 1993
Bonds and the interest thereon do not constitute indebzedness of the
Issuer within the meaning of any consticutional or statutory
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provisions or limitations, but shall bhe payable solely from the
revenues derived from the operation of the sevwerage system of the.
Issuer, the Series 1993 Bonds Reserve Account and the Depreciation
Fund established by the Ordinance and neither the credit nor the
taxing power of the Issuer is Pledged for, and no tax shall ever be
levied for, payment of the Series 1993 Bonds and the interest thereon.

. Section 17. The Issuer and all subordinate entities do
not reasonably expect to Issue more than $10,000,000 of tax-exempt
obligations during the calendar year 1993 and the Issuar hereby
designates the Series 1993 Bonds as "qualified tax-exempt
obligations,"” as defined in Section 265(b) of the Internal Revenua
Code of 1986, as amended.

Section 18. The Mayor and the City Clerk are hereby
authorized and directed to execute and deliver such other documents
- and certificates required or desirable in connection with the
‘Series 1993 Bond issue, hereby and by the Ordinance approved and
provided for, including, 1if needed, subscription forms for the
purchase of United States Government Securities, a Depository Trust
Company Letter of Representations and any forms or documents necessary
to qualify the Series 1993 Bonds for sale under the "Blue Sky Laws" of
any state, to the end that the Series 1993 Bonds may be delivered at
the earliest practical date to the Original Purchaser, pursuant to the
Purchase Agreement.

Section 19. The Escrow Trustee is hereby instructed to
purchase from Raymond James & Assoclates, Inc. the Government
Securities listed on Exhibit B to the Purchase Agreement or Substitute
Securities 1In accordance with the provisions of the Purchase
Agreement, ’

Seetion 20. The Mayor 1s hereby authorized and directed
to transfer the balance in the Construction Trust Fund created for the
Prior Bonds to the Escrow Fund. The Mayor is hereby authorized and
directed to transfer from the Sinking Fund and Reserve Fund, created
for the Prior Bonds, and held by the West Virginia Municipal Bond
Commission the amounts set forth in the Escrow Agreement, Any
balances in excess of the amount raquired to be deposited in the
Escrow Fund shall be deposited in a special construction fund (the
"Special Conscruction Fund"). Moneys held Ln the Special Constructlon
Fund shall be utilized by the Sanitary Board for capital constructlon
projects within the next three years. _
Section 2%. This Resolution shall be effective
immediately.
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Adopted this 3rd day of November, 1993.

[SEAL]

ATTEST:

(9.

City Clerk

APPROVED AS TO FORM:

il

N Tve i
IS
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CERTIFICATION

Certified a true, correct and complete <copy of a
Supplemental Resolution duly adopted by the City Council of THE CITY
OF HUNTINGTON at a speclal meeting of the City Council held at
5:00 p.m., on November 3, 1993, pursuant to proper notice, at which
meeting a quorum was present and acting throughout.

Dated this 18th day of November, 1993,

= O O S

Cicy Clerk

11/16/93
HUNTJ . K5
43550,/93001
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THE CITY QF HUNTINGTON

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE CITY OF HUNTINGTON AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF:
THROUGH THE ISSUANCE BY THE CITY OF NOT MORE THAN
$4,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1997 (WEST VIRGINIA
SRF PROGRAM); PROVIDING FOR THE RIGHTS AND REMEDIES
OF AND SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF

- HUNTINGTON:

395767.1

ARTICLE
STATUTORY AUTHORITY, FINDINGS AND DEFINTTIONS

Section 1.01. Authorify for this Ordinance. This Ordinance (together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation"™) is enacted pursuant to the provisions of Chapter 16, Asticle 13 and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the
"Act™), and other applicable provisions of law.

Section 1.02. Findings. It is hereby found, determined and declared that:
A. "I'he City of Huntington (the "Issuer™) is 2 municipal corporation and
political subdivision of the State of West Virginia in Cabell and Wayne Counties of said State.

B.  The lssuer presently owns and operates a public sewerage system.
However, it is deerned necessary and desirable for the health and welfare of the inhabitants
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of the Issuer that there be constructed certain additions, betterments and improvements for
the existing public sewerage system of the Issuer, consisting of acquisition and construction
of gravity and pressure sanitary sewerage lines, grinder pumps, manholes and other sewerage
facilities to service the Inwood Drive, Shockey Drive, McCoy Road, Ridgewood Road,
Miller Road and other areas, together with all appurtenant facilities (collectively, the
"Project”), which constitute properties for the collection and transportation of liquid or solid
wastes, sewage or industrial wastes (the existing public sewerage system of the Issuer, the
Project and any further additions thereto or extensions thereof are herein called the "System")
at an estimated cost of $4,000,000 in accordance with the plans and specifications prepared
by the Consulting Engineers, which plans and specifications have heretofore been filed with
the City Clerk of the Issuer.

C.  The Issuer intends to permanently finance a portion of such costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the "Authority”), in connection with the
West Virginia Water Pollution Control Revolving Fund program (the "SRF Program”),
pursuant to the Act, in order to take advantage of the favorable terms available to the Issuer
under the SRF Program. '

D. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 1997 (West Virginia SRF Program), in the total aggregate principal amount of not
more than $4,000,000 (the "Series 1997 Bonds"), initially to be represented by a single bond,
to permanently finance a portion of costs of acquisition and construction of the Project. Said
costs shall be deemed to include the cost of all property rights, easements and franchises
deemed necessary or convenient therefor and eligible under the SRF Program, interest upon
the Series 1997 Bonds prior to and during construction or acquisition and for a period not
exceeding 6 months after completion of construction of the Project; amounts which may be
deposited in the Series 1997 Bonds Reserve Account (as hereinafter defined); engineering and
legal expenses; expenses for estimates of costs and ‘revenues, expenses for plans,

specifications and surveys; other expenses necessary or incident to determining the feasibility -

or practicability of the enterprise, administrative expense, commitment fees, fees and
expenses of the Authority, including the SRF Administrative Fee (as hereinafter defined),
discount, initial fees for the services of registrars, paying agents, depositories or trustees or

other costs in connection with the sale of the Series 1997 Bonds and such other expenses as ~

may be necessary or incidental to the financing herein authorized, the acquisition or
construction of the Project and the placing of same in operation, and the performance of the
things herein required or permitted, in connection with any thereof, provided, that
reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 1997 Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter defined.

E. The pericd of usefulness of the System after completion of the Project is not
less than 20 years. '

»
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F.  Itis in the best interests of the [ssuer that its Series 1997 Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement (the "Loan
Agreement”) by and among the Issuer, the Authority and the West Virginia Division of
Environmental Protection, a division of the West Virginia Bureau of Environment (the
"DEP"}, in form satisfactory to the Issuer, the Authority and the DEP, to be approved hereby
if not previously approved by resolution of the Issuer.

G.  There are outstanding obligations of the Issuer which will rank on parity
with the Series 1997 Bonds as to liens, pledge, source of and security for payment, being the
Issuer's Sewerage System Refunding Revenue Bonds, Series 1993 (the "Series 1993 Bonds”

r "Prior Bonds”), dated November 1, 1993, issued in the original aggregate principal
amourt of $7,100,000, pursuant to an ordinance enacted by the Issuer on October 12, 1993,
as supplemented by the supplemental resolution of the Issuer adopted November 3, 1993
(collectively, the "Prior Ordinance™).

The [ssuer has met the parity test requirements of the Prior Bonds and the Prior
Ordinance, and the Series 1997 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.
Other than the Prior Bonds, there are no outstanding obligations of the Issuer which will rank
prior to or on a parity with the Series 1997 Bonds as to liens, pledge and/or source of and
security for payment and in all other respects.

H.  The estimated revenues to be derived in each year after completion of the
Project from the operation of the System will be sufficient to pay all the costs of the operation
and maintenance of said System, the principal of and interest on the Prior Bonds and the
Series 1597 Bonds and all payments into the all sinking funds, reserve accounts and other
payments provided for herein and in the Prior Ordinance, all as such terms are hereinafter
defined.

. The Issuer has complied with all requirements of West Virginia law and

the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the System and issuance of the Series 1997 Bonds, or will have so
complied prior to issuance of any thereof, including, among other things, the approval (or

"grandfathering”) of the Project and the financing thereof by the West Virginia Infrastrucrure -

and Jobs Development Council and the obtaining of a Certificate of Public Convenience and
Necessity from the Public Service Commission of West Virginia by final order, the time for
rehearing and appeal of which will either have expired prior to the issuance of the
Series 1997 Bonds or such final order will not be subject to appeal.

AN The Issuer is a governmental unit which has general taxing powers to
finance operations of or facilities of the nature of the Project and the System; 93% or more
of the Net Proceeds of the Series 1997 Bonds are to be used for local governmental activities
of the Issuer (or of a governmental unit the jurisdiction of which is entirely within the

J
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jurisdiction of the Issuer); and the Issuer, all subordinate entities, all entities which issue
obligations on behalf of the Issuer, and all entities formed or, to the extent provided under
Section 148 of the Code, herein defined, availed of, to avoid the purposes of
Section 148(f)(4)(D) of the Code and all other entities benefiting thereby reasonably expect
to issue less than $5,000,000 aggregate principal amount of tax-exempt obligations {other
than private activity bonds) during the calendar year in which the Series 1957 Bonds are to
be issued.

K.  Pursuant to the Act, the Issuer has heretofore established a Sanitary
Board, and the Sanitary Board has petitioned the Council to issue the Series 1997 Bonds for
the purposes set forth herein. ‘ '

Section 1.03. ©  Bond Legislation Copstitutes Contract. In consideration of
the acceptance of the Series 1597 Bonds by the Registered Owners of the same from time to
time, this Bond Legislation shall be deemed to be and shall constitute a contract between the
Issuer and such Bondholders, and the covenants and agreements herein set forth to be
performed by the Issuer shall be for the equal benefit, protection and security of the
Bondholders of any and all of such Series 1997 Bonds, all which shall be of equal rank and
without preference, priority or distinction between any one Bond and any other Bonds and
by reason of priority of issuance or otherwise, except as expressly provided therein and
herein.

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

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

" Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 1597 Bords, or any
other agency, board or department of the State that succeeds to the functions of the Authority.

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

"Board" means the Sanitary Board of the Issuer.

“Bond Construction Trust Fund” means the Bond Construction Trust Fund
established by Section 5.01 hereof. .

*Bondholder,” "Holder of the Bands,” "Holder,” "Registered Owner” or any
similar term Whenever used herein with respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registered.
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"Bond Legislation,” "Ordinance,” "Bond Ordinance” or "Local Act” means this
Bond Ordinance and all ordinances, orders and resolutions supplemental hereto or
amendatory hereof.

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

"Bonds" means, collectively, the Series 1997 Bonds, the Prior Bonds, and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another ordinance of the Issuer.

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

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

"Closing Date” means the date upon which there is an exchange of the
Series 1697 Bonds for the proceeds representing the purchase price of the Series 1997 Bonds
or at least a de minimis portion thereof from the Authority and the DEP.

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

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

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

';Consulting Engineers® means Chester Engineers, Inc.,  Huntington,
West Virginia, or any qualified engineer or firm of engineers that shall at any time hereafter
be retained by the Issuer as Consulting Engineers for the System, or portion thereof; provided

however, that the Consulting Engineers shall not be a regular, full-time employee of the State -

or any of its agencies, commissions, or political subdivisions.

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

"Council” means the 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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. "DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, or any other agency, board or
department of the State that succeeds to the functions of the DEP,

"Depository. Bank” means the bank designated as ‘such in the Supplemental
Resolution, and its successors and assigns.

"Depreciation Fund" means the Deprecmnon Fund established by Lhe Prior
Ordinance and continued hereby.

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

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

"Governing Body™ means the Council of the Issuer,

"Government Obligations” means direct and general obligations of the
United States of America (including obligations issued or held in book-entry form on the
books of the Department of the Treasury), or obligations that are unconditionally guaranteed
as to principal and interest by the United States of America, including (in the case of direct
and general obligations of the United States of America) evidences of ownership of
proportionate interests in future interest and principal payments of such obligations; provided
that, investments in such proportionate interests shall be limited to circumstances wherein
(a) a bank or trust company acts as custodian and holds the underlying United States
obligations; (b) the owner of the investment is the real party in interest and has the right to
proceed directly and individually against the obligor of the underlying United States
obligations; and (c) the underlying United States obligations are held in a special account
separate from the custodian’s general assets, and are not available to satisfy any claim of the ~
custodian, any person claiming through the custodian, or any person to whom the custodian
may be obligated.

"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, and includes any proceeds from the sale or other disposition of capital
assets, but does not include any increase in the value of capital assets (including Qualified
Investments). '

"Herein,” "hereto” and similar words shall refer to this entire Bond Legislation.
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"Independent 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 operanon of its business and
affairs.

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

"Issuer™ means The City of Huntington, a municipal corporation and political
subdivision of the State of West Virginia, in Cabell and Wayne Counties, West Virginia, and,
unless the context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into among the Authority, the DEP and the Issuer, providing for the purchase of the
Series 1997 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
Suppiemental Resolution.

"Maximum Annual Debt Se'rvice means, at the time of computation, the
greatest amount of Debt Service required to be paid on the Bonds for the then current or any
succeeding Bond Year.

"Mayor" means the Mayor of the Issuer.
"Net Proceeds” means the face amount of the Series 1997 Bonds, plus accrued ‘

interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
depasited in the Series 1997 Bonds Reserve Account. For purposes of the Private Business

Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting - .

from the investment of proceeds of the Series 1997 Bonds, without regard to whether or not
such investment is made in tax-exempt obligations,

"Net Revenues” means Gross Revenues less Operating Expenses.
"Nonpurpose Investment” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1997 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1597 Bords.
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"Operating Expenses” unless qualified, means the current expenses, paid or
accrued, of repair, operation and maintenance 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 of any project relating to the
acquisition or construction of additions, betterments or improvements for the System),
supplies, labor, wages, the cost of materials and supplies used for current operations, the SRF
Administrative Fee, fees and expenses of fiscal agents and of the Depository Bank, Registrar
and Paying Agent or Paying Agents, payments to pension or retirement funds, taxes and such
other reasonable operating costs and expenses as should normally and 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 any decrease in the value of capital assets, amortization of debt discount or such
rmisceflaneous deductions as are applicable to prior accounting periods.

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

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

*Prior Bonds" or "Series 1993 Bonds” means the [ssuer's Sewerage System
Refunding Revenue Bonds, Series 1993, dated November 1, 1993, issued in the original
aggregate principal amount of $7,100,000.

*Prior Ordinance" means, collectively, the ordinance of the Issuer enacted on
October 12, 1993, as supplemented by the supplemental resolution of the Issuer adopted
November 3, 1593, authorizing the Prior Bonds..

“Private Business Use" means use directly or indirectly in a trade or business
carried on by a natural person, including all persons related” to such person within the
meaning of Section 144(a)X3) of the Code, or in any activity carried on by a person other than
a natural person, including all persons "related™ to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental unit
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and use as a member of the general public. All of the foregoing shall be determined in
accordance with the Code, including, without limitarion, giving due regard to "incidental
" if any, of the proceeds of the issue and/or procceds used for "qualified improvements,”

'1f any

"Project” means the acquisition and construction of certain additions,
betterments and improvements for the existing public sewerage system of the Issuer,
consisting of gravity and pressure sanitary sewerage lines, grinder pumps, manholes and
other sewerage facilities to service the Inwood Drive, Shockey Drive, McCoy Road,
Ridgewood Road, Miller Road and other areas, together with all appurtenant facilities.

"Qualified Investments” means and includes the following:

1. (a) Direct obligations (other than an obligation subject to
variation in principal repayment) of the United States of America
("United States Treasury Obligations"), (b) obligations fully and
unconditionally guaranteed as to timely payment of principal and interest
by the United States of America, (c) obligations fully and unconditionally
guaranteed as to timely payment of principal and interest by any agency
or instrumentality of the United States of America when such obligations
are backed by the full faith and credit of the United States of America,
or (d) evidences of ownership of proportionate interests in future interest
and principal payments on obligations described above held by a bank
or trust company as custedian, under which the owner of the investment
is the real party in interest and has the right to proceed directly and
individually against the obligor and the underlying government
obligations are not available to any person claiming through the
custodian or to whom the custodian may be obligated.

x

2. Federal Housing Administration debentures. ' -

3 The listed obligations of government sponsored agencies
which are pot backed by the full faith and credit of the United States of
America:

-Federal Home Loan Mortgage Corporation (FHLMC) |
Participation certificates (excluded are stripped mortgage
securities which are purchased at prices exceeding their principal

- armounts) '

Senior Debt obligations

-Farm Credit Banks (formerly, cheral Land Banks, Federal
Intermediate Credit Banks and Banks for Cooperatives)
Consolidated system-wide bonds and notes



-Federal Home Loan Banks (FHL Banks)
Consolidated debt obligations

~Federal National Mortgage Association (FNMA)
Senior debt obligations
Mortgage-backed securities (excluded .are stripped mortgage
securities which are purchased at prices exceeding their principal
amounts)

-Student Loan Marketing Association (SLMA)
Senior debt obligations (excluded are securities that do not have
a fixed par value and/or whose terms do not promise a fixed
dollar amount at maturity or call date)

-Financing Corporation (FICO)
Debt obligations

-Resolution Funding Corporauon (REFCORP)
Debt obligations

.4 Unsecured certificates of deposit, time deposits, and 4
bankers' acceptances (having maturities of not more than 30 days) of any
bank the short-term obligations of which are rated “A-1' or better by
S&P.

5.  Deposits the aggregate amount of which are fully insured
by the Federal Deposit Insurance Corporation (FDIC), in banks which
have capital and surplus of at least $5 million.

6.  Commercial paper (having original maturities of not more
than 270 days) rated “A-1+" by S&P and " Prime-1' by Moody's.

7. Money market funds rated *AAm' or “AAmM-G' by S&P,
or better,

3. "State Obligations,” which means:

A.  Direct general obligations of any state of the United States
of America or any subdivision or agency thereof to which is pledged the
full faith and credit of a state the unsecured general obligation debt of
which is rated *A3" by Moody's and A’ by S&P, or better, or any
obligation fully and unconditionally guaranteed by any state, subdivision
or agency whose unsecured general obligation debt is so rated.

. B. Direct generai short-term obligations of any state agency

or subdivision or agency theresof described in (A) above and rated
*A-1+' by S&P and "Prime-1' by Moedy's.

395767.1 10
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C.  Special Revenue Bonds (as defined in the United States
Bankruptcy Code) of any state, state agency or subdivision described in
(A) above and rated "AA’ or better by S&P and “Aa' or better by
Moody's. .

9.  Pre-refunded municipal' obligations rated "AAA" by
Standard & Poor's Corporation and "Aaa" by Moody's Investors Service
meeting the following requirements:

A.  the municipal obligations are (1) not subject to redemption
prior to maturity or (2) the trustee for the municipal obligations has been
given irrevocable instructions concerning their call and redemption and
the issuer of the municipal obligations has covenanted not to redeem

-such municipal obligations .OLher than as set forth in such instructions;

B. the municipal obligations are secured by cash or

~ United States Treasury Obligations which may be applied only to

payment of the principal of, interest and premium on such municipal
obligations;

C.  the principal of and interest on the United States Treasury
Obligations (plus any cash in the escrow) has been verified by the report
of independent certified public accountants to be sufficient to pay in full
all principal of, interest, and premium, if any, due and 1o become due on
the municipal obligations ("Verification"); _

D.  the cash or United States Treasury Obligations serving as
security for the municipal obligations are held by an escrow agent or
trustee in trust for owners of the municipal obligations;

E.  no substitution of a United States Treasury Obligation shail
be permitted except with another United States Treasury Obligation and
upon delivery of a new Verification; and

F.  the cash or United States Treasury Obligations are not
available to satisfy any other claims, including those by or against the
trustee or eSCrow agent, .

10. Repurchase agreements:

A.  With any domestic bank the tong term debt of which is

rated 'AA" or better by S&P (so long as an opinion is rendered that the
repurchase agreement is a "repurchase agreement” and a "qualified

11
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financial contract” as defined in the Financial Instirutions Reform,
Recovery and Enforcement Act of 1989 ("FIRREA") and that such bank
is subject to FIRREA), or any foreign bank the long term debt of which
is rated at least 'AA’ by S&P and 'AAA' by S&P and at least 'Aa’ by

Moody's; provided the term of such repurchase agreement is for one
year or less.

B. With (1) any broker-dealer with "retail customers™ which
has, or the parent company of which has, long-term debt rated at least
'AA' by S&P and 'Aa’ by Moody's, which broker-dealer falls under the
jurisdiction of the Securities Investors Protection Corporation (SIPC); or
(2) any other entity approved by Financial Security, provided that:

a. The market value of the collateral is maintained
(i) for United States Treasury Securities at the levels shown below
under "Collateral Levels for United States Treasury Obligations”
and (ii) for other collateral, at levels acceptable to Financiai
Security; '

b.  Failure to maintain the requisite collateral
percentage will require the Issuer to liquidate the collateral.

c. The Issuer, the Paying Agent or a third party acting
solely as agent therefor (the "Holder of the Collateral”) has
possession of the collateral or the collateral has been transferred
to the Holder of the Collateral in accordance with applicable state
and federal laws (other than by means of entries on the
transferor's books); :

d.  The repurchase agreement shall state and an opinion
of counsel shall be rendered that the Holder of the Collateral has
a perfected first priority security interest in the collateral, any
substituted collateral and all proceeds thereof (in the case of
bearer securities, this means the Holder of the Collateral is in
possession);

e.  The transferor represents that the collateral is free
and clear of any third-party liens or claims;

f. - An opinion is rendered that the repurchase

agreement is a “repurchase agreement” as defined in the
United States Bankruptcy Code and, if the provider is a bank, that

12
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such bank is subject to FIRREA and the repurchase agreement is
a "qualified financial contract” as defined in FIRREA;

g There is or will be a written agreement governing
every repurchase transaction;

h.  The Issuer represents that it has no knowledge of
any fraud involved in the repurchase transaction; and

i. The Issuer receives the opinion of counsel (which
opinion shall be addressed to the Issuer and the Bond Insurer) that
such repurchase agreement is legal, valid, binding and
enforceable upon the provider in accordance with its terms.

i1. Investment agreements with (A) a domestic bank the
long-term debt of which is rated at least 'AA’ by S&P and 'Aa’ by
Moody's (so long as an opinion is rendered that the bank is subject to
FIRREA); or (B) a foreign bank the long-term debt of which is rated
'AAA' by S&P and at least "Aa' by Mcody's, or at least 'AA' by S&P
and 'Aaa’ by Mcody's; provided, that, by the terms of the investment
agreement:

(1)  interest payments are to be made at times and in
amounts as necessary to pay debt service (or, if the investrnent
agreement is for the construction fund, construction draws) on the
Bonds;

(2) the invested funds are available for withdrawal
without penalty or premium, at any time upon not more than
seven days' prior notice (which notice may be amended or -
withdrawn at any time prior to the specified withdrawal date);
provided that the Ordinance specifically requires the Issuer to give
notice in accordance with the terms of the investment agreement
so as to receive funds thereunder with no penalty or premium
paid;

(3) the investment -agreement shall state that is the
unconditional and general obligation of, and is not subordinated -
to any other obligation of, the provider thereof;

(4) a fixed guaranteed rate of interest is to be paid on
invested funds and all future deposits, if any, required to be made
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to restore the amount of such funds to the level specified under
the Ordinance;

(5) the term of the investment agrcement. does not
exceed seven years or such longer term as shall be approved by
the Bond Insurer;

(6)  the Issuer receives the opinion of domestic counsel

(which opinion shall be addressed to the Issuer and the Bond -

Insurer) that such investment agreement is legal, valid, binding
and enforceable upon the provider in accordance with its terms
and of foreign counsel (if applicable) in form and substance
acceptable; : .

(7)  the investment agreement shall provide that if during
its term

(a) . the provider’s rating by either S&P or Moody's falls
below 'AA’ or 'Aa,’ respectively, or, with respect to a foreign
bank, below the ratings of such provider at the delivery date of
the investment agreement, the provider must, at the direction of
the Issuer (who shall give such direction if so directed by the
Bond Insurer), within 10 days of receipt of such direction, either
(i) collateralize the investment agreement by delivering or
transferring in accordance with applicable state and federal laws
(other than by means of entries on the provider's books) to the
Issuer, the Paying Agent or a third party acting solely as agent
therefor (the "Holder of the Collateral”) United States Treasury
Obligations which are free and clear of any third-party liens or
claims at the Collateral Lavels set forth below; or (ii) repay the
principal of and accrued but unpaid interest on the investment,
and '

(b) the provider's rating by either Moody's or S&P is
withdrawn or suspended or falls below 'A,' or, with respectto a
foreign bank, below "AA" or "Aa" by S&P or Moody's, as
appropriate, the provider must, at the direction of the Issuer (who
shall give such direction if so directed by the Bond Insurer),
within 10 days of receipt of such direction, repay the principal of -
and accrued but unpaid interest on the investment, in either case
with no penalty or premium to the Issuer; and
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(8)  The investment agreement shall state and an opinion
of counsel shall be rendered that the Holder of the Collateral has
a perfected first priority security interest in the collateral, any
substituted collateral and all proceeds thereof (in the case of
bearer securities, this means the Holder of the Collateral is in
possession); . )

(9) the investment agreement must provide that if during
its term

(a) the provider shall default in its payment obligations,
the provider's obligations under the investment agreement shall,
at the direction of the Issuer {(who shall give such direction if so
directed by the Bond Insurer), be accelerated and amounts
invested and accrued but unpaid interest thereon shall be repaid
to the Issuer or Paying Agent, as appropriate, and

(b) the provider shail become insolvent, not pay its
debts as they become due, be declared or petition to be declared
bankrupt, etc. ("event of insolvency"), the provider's obligations
shall automatically be accelerated and amounts invested and
accrued but unpaid interest thereon shal! be repaid to the Issuer
or Paying Agent, as appropriate.

(10) Any State-administered pool investment fund in
which the Issuer is starutorily permitted or required to invest, -

(11) Subject to the prior written approval of the Bond

Insurer, such other obligations as shall be permitted to be legal
investments of the [ssuer by the laws of the State.

15
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COLLATERAL LEVELS FOR UNITED STATES TREASURY OBLIGATIONS'

‘ Remaining maturity
1 year S years 10 years- 15 years 30 years

Frequency of valuation

Daily 102 105 106 108 114
Weekly 103 111 112 114 120 -
Monthly 105 117 120 125 133
Quarterly 107 120 130 133 140

VALUATION REQUIREMENTS:

(1) On each valuation date the Issuer, the Paying Agent, or the custodian who shall
confirm to the Issuer and the Paying Agent, shall, at the cost of the provider, value the
market value {exclusive of accrued interest) of the collateral, which market value will
be an amount equal to the requisite collateral percentage times the principal amount
of the investment and unpaid accrued interest thereon that is being secured;

(2)  In the event the collateral level is below its collateral percentage on a valuation date,
such percentage shall be restored within the following restoration periods: one
business day for daily valuations, two business days for weekly and monthly
valuations, and one month for quarterly valuations. {The use of different restoration
periods affect the requisite collateral percentage.];

(3) The Issuer shall teérminate the repurchase agreement or investment agreement, as

appropriate, upon a failure to maintain the requisite collateral perceniage after the
restoration period and, if not paid by the counterparty in federal funds agamst transfer
of the collateral, hqmdate the collateral.

()  The prior written consent of the Bond Insurer shall
be a condition precedent to the deposit of any credit instrument
provided in lieu of a cash deposit into the Reserve Account.

"Registered Owner,” "Bondholder,” "Holder” or any similar term means

whenever used herein with respect to an cutstanding Bond or Bonds, the person in whose
namme such Bond is registered.

"Registrar” means the Bond Registrar,

16
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"Regulations” means temporary and permanent regulations promulgated under
the Code, or any predecessor thereto.

"Reserve Accounts” means, collectively, the respectwe reserve accounts
established for the Prior Bonds and the Series 1997 Bonds.

"Reserve Account Requirement™ means, collectively, the respective amounts
required to be on deposit in any reserve account for the Bonds.

"Revenue Fund® means the Revenue Fund established by the Prior Ordmancc
and continued hcrcby

"Series 1993 Bonds" or "Prior Bonds™ means the Issuer's Sewemgc System
Refunding Revenue Bonds, Series 1993, dated November 1, 1993, issued in the original
aggregate principal amount of $7,100,000.

"Series 1993 Bonds Redemption Account™ means the Redemption Account
established by the Prior Ordinance for the Series 1393 Bonds and continued hereby.

"Series 1993 Bonds Reserve Account” means the Reserve Aécount established
by the Prior Ordinance for the Series 1993 Bonds and continued hereby.

"Series 1993 Bonds Sinking Fund” means the Sinking Fund established by the
Prior Ordinance for the Series 1993 Bonds and continued hereby.

‘ "Series 1997 Bonds" means the not more than $4,000,000 in aggregate principal
amount of Sewer Revenue Bonds, Series 1997 (West Virginia SRF Program), of the Issuer,
authorizad by this Bond Legislation.

"Caries 1997 Bonds Reserve Accourt”™ means the Series 1997 Bonds Reserve
Account established in the Series 1597 Bonds Sinking Fund pursuant to Section 5.02 hereof.

“Series 1997 Bonds Reserve Account Requirement” means, as of any date of

calculation, the maximum amount of principal and interest which will become due on the .-

Series 1997 Bonds in the then current or any succeeding year.

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

| " Sinking Funds" means, collectively, the respective sinking fund established for
the Prior Bonds and the Series 1997 Bonds.
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SRF Administrative Fee" means any administrative fee required to be paid
pursuant to the Loan Agreement.

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

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

West Virginia Code of State Regulations.

"State” means the State of West Virginia.

“Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,”
refers specifically to the supplemental resolution authorizing the sale of the Series 1997
Bonds; provided, that any matter intended by this Ordinance to be included in the

- Supplemental Resolution with respect to the Series (957 Bonds, and not so included may be

included in another Supplemental Resolution,

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

"System"” means, collectively, the complete existing municipal sewage treatment
and collection system of the Issuer, consisting of a sewage treatment plant, collection and
transportation lines, lift stations, pumps and all appurtenant facilities, now owned by the
Issuer or any integral part thereof, and all other facilities necessary, appropriate, useful,
convenient or incidental in connection with or to a municipal sewage treatment and collection
system, and shall include any additions, betterments and improvements thereto hereafter
acquired or constructed for said sewage treatment and collection 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 eack case

and vice versa; words importing persons shall include firms and corporations; and words
importing the masculine, femninine or neutral gerder shall include any other gender.
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
- OF THE PROJECT

Section 2.01. ~ Authorization of Acquisition and Construction of the
Proiect. There is hereby authorized the acquisition and construction of the Project, at an
estimated cost of $4,000,000, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Bonds hereby authorized shall be applied as provided in
Article VI hereof. The [ssuer has received bids and will enter into contracts for the
acquisition and construction of the Project, compatible with the financing plan submitted to
the SRF Program. The cost of the Project is estimated not to exceed $4,000,000, all of
which will be obtained from proceeds of the Series 1997 Bonds.
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ARTICLE [II

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 1997 Bonds, funding a reserve account for the Series 1997 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1997 Bonds and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be issued the negotiable Series 1997 Bonds of the -

" Issuer, in an aggregate principal amount of not more than $4,000,000. The Series 1997
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Bonds shall be issued as a single bond, designated "Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program)”, and shall have such terms as set forth hereinafter and in the
Supplemental Resolution. The proceeds of the Series 1997 Bonds remaining after funding
of the Series 1997 Bonds Reserve Account (if funded from Bond proceeds) and capitalization
of interest, if any, shall be deposited in or credited to the Bond Construction Trust Fund
established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 1997 Bonds shall be issued in
such principal amounts; shall bear interest at such rate or rates, not exceeding the then legal
maximum, payable quarterly on such dates; shall mature on such dates and in such amounts;
and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The Series 1957
Bonds shall be payable as to principal at the office of the Paying Agent, in any coin or
currency which, on the dates of payment of principal is legal tender for the payment of public
or private debts under the laws of the United States of America. Interest on the Series 1597
Bonds shall be paid by check or draft of the Paying Agent or its agent, mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually agreeable so long as the Authority is the
Registered Qwner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1997 -
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 1997 Bonds, and shall mature in principal installments, all as
provided in the Supplemental Resolution. The Series 1997 Bonds shall be exchangeable at
the option and expense of the Registered Owner for another fully registered Bond or Bonds
of the same series in aggregate principal amount equal to the amount of said Bonds then
Qutstanding and being exchanged, with principal installments or marurities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and

in denominations as determined by a Supplemental Resolution. The Bonds shall be dated as -

of the date specified in a Supplemental Resolution and shall bear interest from the date so
specified therein. ,

Section 3.03. Exgcution of Bonds. The Series 1997 Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed

- thereto or imprinted thereon and attested by the City Clerk. In case any one or more of the

officers who shall have signed or sealed the Series 1997 Bonds shall cease to be such officer

of the Issuer before the Series 1997 Bonds so0 signed and sealed have been actually sold and
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delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 1997 Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or may
not have been so authorized.

" Section3.04.  Authentication and Registration. No Series 1997 Bond shall
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authenrication and Registration on such Bond,

substantially in the form set forth in Section 3.10 hereof shall have been manually executed

by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 1997 Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder. '

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1997 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting

the Series 1997 Bonds shall be conclusively deemed to have agreed that such Bonds shall be - -

and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 1997 Bonds remain outstanding, the Issuer, through the
Bond Registrar or its agent, shall keep and maintain books for the registration and transfer
of such Bonds.
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The registered Series 1997 Bonds shall be transferable only upon the books of
the Bond Registrar, by the registered owner thereof in person or by his artorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owmer or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 1997 Bonds or
transferring the registered Series 1997 Bonds are exercised, all Series 1997 Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 1997 Bonds
surrendered in any such exchanges or transfers shall forthwith be canceiled by the Bond
Registrar. For every such exchange or transfer of Series 1997 Bonds, the Bond Registrar
may make a charge sufficient to reimburse it for any tax, fee or other governmental charge
required to be paid with respect to such exchange or transfer and the cost of preparing each
new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 1997 Bonds
during the period commencing on the 15th day of the month next preceding an interest

- payment date on the Series 1997 Bonds or, in the case of any proposed redemption of

Series 1997 Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

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

Section 3.07. Bonds not 10 he Indebtedness of the Issuer. The Series 1997
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the System as herein provided and
amounts, if any, in the Series 1997 Bonds Reserve Account. No holder or holders of the
Series 1997 Bonds shall ever have the right to compel the exercise of the taxing power of the
Issuer to pay the Series 1997 Bonds or the interest thereon.
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Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position with
1espect o Prior Bonds. The payment of the debt service of all Series 1997 Bonds shall be
secured forthwith equally and ratably with each other by a first lien on the Net Revenues
derived from the System, on parity with the lien on the Net Revenues in favor of the Holders
of the Prior Bonds. The Net Revenues in an amour sufficient to pay the principal of and
interest on and other payments for the Prior Bonds and the Series 1997 Bonds and to make
the payments into the respective Sinking Funds, the Reserve Accounts therein, and the
Depreciation Fund, and all other payments hereinafter set forth, are hereby irrevocably
pledged to the payment of the principal of and interest on the Prior Bonds and the Series 1997
Bonds as the same become due, and for the other purposes provided in the Bond Legislation.

- Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 1997 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 1997 Bonds to the original purchasers upon receipt of the documents
set forth below:

A.  If other than the Authority, a list of the names in which the
Series 1997 Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond
Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and
deliver the Series 1997 Bonds to the original purchasers;

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

D.  An executed copy of the Loan Agreement; and

E.  The unqualified approving opinion of bond counsel on the
Series 1997 Bonds. L

Section 3.10. Form of Bonds. The text of the Series 1597 Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA - _ -
STATE OF WEST VIRGINIA
THE CITY OF HUNTINGTON
SEWER REVENUE BOND,
SERIES 1997
(WEST VIRGINIA SRF PROGRAM)

No. R- s

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
HUNTINGTON, a municipal corporation and political subdivision of the State of
West Virginia in Cabell County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the " Authority”) or registered assigns the
sum of ' DOLLARS (3 ), or
such lesser amount as shall have been advanced to the Issuer hereunder and not previously
repaid, as set forth in the "Record of Advances” attached as EXHIBIT A hereto and
incorporated herein by reference, in quarterly installments on March 1, June 1, September 1
and December 1 of each year, commencing 1, 199 __, as set forth on the
"Schedule of Annual Debt Service” attached as EXHIBIT B hereto and incorporated herein
by reference with interest on each installment at the rate per annum set forth on said
EXHIBIT B. The interest and the SRF Administrative Fee (as defined in the hereinafter
described Bond Legislation) shall be payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing 1, 199, as set forth on
EXHIBIT B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or m
part, but only with the express written consent of the Authority and the West Virginia
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Division of Environmental Protection (the “DEP), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated 199 .

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain additions, betterments and improvements to the existing public
sewerage system of the Issuer (the "Project™); (ii) [to fund a reserve account for the Bonds
of this Series (the “Bonds™); and (iii)] to pay certain costs of issuance hereof and related
costs. The existing public sewerage system of the Issuer, the Project, and any further -
additions, betterments or improvements thereto are herein called the "System.” This Bond
is issued under the authority of and in full compliance with the Constitution and statutes of
the State of West Virginia, including particularly Chapter 16, Article 13 and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act”), and a
Bond Ordinance duly enacted by the Issuer on ___- , 199, and a Supplemental
Resolution duly adopted by the Issuer on ., 199 (collectively, the "Bord
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 PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH
THE ISSUER'S SEWERAGE SYSTEM REFUNDING REVENUE BONDS, SERIES 1993,
DATED NOVEMBER 1, 1993, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL

" AMOUNT OF $7,100,000 (THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on parity
with the pledge of Net Revenues in favor of the Holders of the Prior Bonds, and from -
moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
“Series 1997 Bonds Reserve Account™), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay all operating expenses of the System and the principal of

and interest on all bonds which may be issued pursuant to the Act and which shall be set aside - =

as a special fund hereby pledged for such purpose. This Bond does not constifte a corporate
indebtedness of the Issuer within the meaning of any constitutional or stamtory provisions or
limitations, nor shall the Issuer be obligated to pay the same or the interest hereon, except
from said special fund provided from the Net Revenues, the moneys in the Series 1997 Bonds
Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation,
the Issuer has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of
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operation, repair and maintenance of the System, and to leave 2 balance each year equal to
at least 120% of the maximum amount payable in any year for principal of and interest on
the Bonds, and all other obligations secured by a lien on or payable from such revenues prior
to or on a parity with the Bonds, including the Prior Bonds, so long as the Prior Bonds are
outstanding, and thereafter, 115% of such amount; provided however, that, if the Prior Bonds
are no longer outstanding and so long as there exists in the Series 1997 Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest which will
become due on the Bonds in the then current or any succeeding year, and in the reserve
accounts established for any other obligations outstanding prior to or on a parity with the
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies
provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

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

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, -

_conditions and things required to exist, happen and be performed precedent to and in the

issuance of this Bord have existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
starutes 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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All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein. ‘

IN WITNESS WHEREQF, THE CITY OF HUNTINGTON has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by

its City Clerk, and has caused this Bond to be dated , 199 .
[SEAL]
Mayor
ATTEST:
City Clerk

395767.1 27
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(Form of)

This Bond is one of the Series 1997 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: , 196

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Qfficer

El
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE .

._..3 n 3
2y 3 & s
$ 9..3%
4y . % ao s
oy $ (1n_3
6y $ a2 .3
TOTAL $
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constinte and appoint
, Attorney to transfer the said Bond

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

Dated: : s

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1597 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the Mayor is specifically authorized and directed to execute the Loan Agreement
in the form attached hereto as "Exhibit A” and made a part hereof, and the City Clerk is
directed to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed. '

Section 3.12. "Amended Schedule A" Filing. Within 60 days following
the Completion Date, the Issuer will file with the Authority a schedule in substantially the
form of the "Amended Schedule A" to the Loan Agreement, setting forth the actual costs of
the Project and sources of funds therefor.
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ARTICLE IV
[RESERVED]
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ARTICLE YV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(1} Revenue Fund (established by the Prior Ordinance);

_ (2) Depreciation Fund (esﬁblished by the Prior Ordinance);
and ‘
(3) Bond Construction Trust Fund.
The following special funds or accounts are hereby created (or continued if previously

established by the Prior Ordinance) with and shall be held by the Commission, separate and
apart from all other funds or accounts of the Commission or the Issuer and from each other:

(1)  Series 1993 Bonds Sinking Fund (established by the Prior
Ordinance);

(a)  Within the Series 1993 Bonds Sinking Fund:

(i) ~ Series 1993 Bonds Reserve Account
(established by the Prior Ordinance); and Y

(i)  Series 1993 Bonds Redemption Account
(established by the Prior Ordinance);

(2)  Series 1997 Bonds Sinking Fund;

(a) Within the Series 1997 Bonds Sinking Fund, the
Series 1997 Bonds Reserve Account.

Section 3.03. System Revepues; Flow of Funds. A. Theentire Gross
Revenues derived from the operation of the System and all parts thereof shall be deposited
upon receipt by the Issuer in the Revenue Fund. The Revenue Fund shall constitute a trust
fund for the purposes provided in the Prior Ordinance and in this Bond Legislation and shall
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be kept separate and distinct from all other funds of the Issuer and the Depository Bank and
used only for the purposes and in the manner provided in the Prior Ordinance and in this
Bond Legislation. All moneys in the Revenue Fund shall be disposed of only in the following
manner and order of priority: o .

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

(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and, simultaneously, (i) remit to the
Commission the amounts required by the Prior Ordinance to be
deposited in the Series 1993 Bonds Sinking Fund for payment of the .
principal of and interest on the Series 1993 Bonds, (ii) commencing 4
months prior to the first date of payment of interest on the Series 1997
Bonds for which interest has not been capitalized or as required in the
Loan Agreement, remit to the Commission for deposit in the Series 1997
Bonds Sinking Fund, an amount equal to 1/3rd of the amount of interest
which will become due on the Series 1997 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 1997 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, one month prior to the next quarterly interest payment date,
the required amount of interest coming due on such date, and (iii)
commencing 4 months prior to the first date of payment of principal of
the Series 1997 Bonds, remit to the Commission for deposit in the
Series 1997 Bonds Sinking Fund, an amount equal to 1/3rd of the
amount of principal which will mamre and become due on the
Series 1997 Bonds on the next ensuing quarterly principa payment date;
provided that, in the event the period to elapse between the date of such
initial deposit in the Series 1997 Bonds Sinking Fund and the next
quarterly principal payment date is less than 4 months, then such

" monthly payments shall be increased proportionately to provide, one
month prior to the next quarterly principal payment date, the required
amount of principal coming due on such date.

(3)  The Issuer shall next, on the first day of each month,

transfer from the Revenue Fund and, simultaneously, (i) remit to the

- Commission the amount required by the Prior Ordinance to be deposited -
in the Series 1993 Bonds Reserve Account, and (ii) commencing 3
months prior to the first date of payment of principal of the Series 1997
Bonds, if not fully funded upon issuance of the Series 1597 Bonds, remit
to the Commission for deposit in the Series 1997 Bonds Reserve

195767. 1 . 35



Account, an amount equal to 1/120 of the Series 1997 Bonds Reserve
Account Requirement; provided, that no further payments shall be made
into the Series 1997 Bonds Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit therein,

an amount equal to the Series 1997 Bonds Reserve Account
Requirement. '

(4) Thereafter, from the moneys remaining in the Revenue
Fund, the Issuer shall next, on the first day of each month, commencing -
with the first month in which interest shall be payable from the Revenue
Fund and as previously set forth in the Prior Ordinance and not in
addition thereto, transfer from the Revenue Fund to the Depreciation
- Fund, an amount equal to not less than ? 1/2% of the Gross Revenues
cach month, exclusive of any payments for account of the Reserve
Accounts. .

Withdrawals and disbursements may be made by the Issuer from the
Depreciation Fund only for the following purposes and in the following order of priority:

(8  To make up any deficiency in the Reserve Accounts

(so that the amount on deposit therein is at least equal to the

Reserve Account Requirement), or to reimburse in whole or in

~ part any issuer of a reserve account letter of credit in the event of
a draw thereon;

(b)  For the payment of the principal (including the
principal amount to be paid under the mandatory redemption
schedules) of or interest on the Bonds, but only in the event that
at the time of such withdrawal there are not sufficient funds for
such purpose in the Sinking Funds (excluding the Reserve
Accounts); '

(c)  For the payment of the reasonable costs of land and
depreciable renewals, repairs, extensions, improvements and
additions to the System;

(d)  Upon resolution of the Board and the Issuer, moneys
in the Depreciation Fund in excess of $1,000,000 may be used for
optional redemption or for purchase of Bonds. In the event of K
purchase of Bonds, the Issuer may direct the purchase of Bonds
offered for sale at the lowest price below the redemption price of
such Bonds,
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(5)  The Issuer may next, each month, after making the above
required transfers of moneys from the Revenue Fund, apply any:
remaining Net Revenues to payment of debt service on subordinate
bonds, notes, certificates or obligations of the System. Any excess of
moneys then remaining in the Revenue Fund may be used for any lawful
purpose of the System.

(6)  If on any monthly payment date the revenues of the System
are insufficient to make the required deposits in any of the funds as
hereinabove provided, the deficiency shall be made up on the next
ensuing payment dates by payments in addition to the payments which
are otherwise required to be made into the funds on such ensuring
payment dates. '

Moneys in the Series 1997 Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 1997 Bonds as the same shall
become due. Moneys in the Series 1997 Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 1997 Bonds as the same shall come
due, when other moneys in the Series 1997 Bonds Sinking Fund are insufficient therefor, and
for no other purpose.

All investment earnings on moneys in the Series 1997 Bonds Sinking Fund and
the Series 1997 Bonds Reserve Account shall be returned, not less than once each year, by
the Commission to the Issuer, and such amounts shall, during construction of the Project, be
deposited in the Bond 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 1997 Bonds and then to the next ensuing principal
payment due thereon.

The Issuer shall restore any withdrawals from the Reserve Accounts which have
the effect of reducing the assets therein below the Resarve Account Requirement, first, from
the Depreciation Fund, and then from the first Net Revenues available after all other required
payments to the Sinking Funds, including any deficiencies for prior payments have been
made in full; provided, that the Issuer shall not be required to restore such deficiency when
the aggregate amount of funds in the Sinking Funds, including the Reserve Accounts therein,
are at least equal to the aggregate amount of Bonds issued pursuant to the Prior Ordinance
and this Bond Legislation then Outstanding, plus the amount of interest due or thereafter to
become due on said Bonds then Outstanding.

As and when additiona! Bonds ranking on a parity with the Bonds are issued,
provision shall be made for addidonal payments into the respective sinking fund sufficient to
pay the interest on such additional parity Bonds and accomplish retirement thereof at maturity
and to accurmnulate a balance in the appropriate reserve account in an amount equal to the
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maximum provided and required to be paid into the concomitant sinking fund in any year for
account of the Bonds of such series, including such additional Bonds which by their terms are
payable from such sinking fund.

The Issuer shall not be required to make anj.r further payments into the
Series 1997 Bonds Sinking Fund, or into the Series 1997 Bonds Reserve Account therein

Principal and interest payments, and any payments made for the purpose of
funding a deficiency in any Reserve Account, shall be made on a parity and pro rata, with
respect to the Prior Bonds and Series 1997 Bonds in accordance with the respective principal
amounts then Cutstanding. : ‘ :

- The Commission is hereby designated as the fiscal agent for the administration
of the Series 1997 Bonds Sinking Fund created hereunder, and all amounts required for the
Series 1997 Bonds Sinking Fund shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein. All remittances made by the Issuer to the

and transferred to the Commission on the dates required hereunder,

‘Moneys in the Series 1997 Bonds Reserve Account shall be invested and
reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 1957 Bonds Sinking Fund, including the Series 1997 Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 1997 Bonds and any additional Bonds ranking on a parity therewith
that may be issued and Outstanding under the conditions and restrictions hereinafter set forth,

: B.  The Issuver shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve Payments with respect to the Series 1997 Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.
The Issuer shall also on the first day of each month (if the first day is not a business day, then
the first business day of each month) deposit with the Cornmission the SRF Administrative
Fee as set forth in the Loan Agreement. o :
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C.  The [ssuer shall complete the "Monthly Payment Form," a form of which
is attached to the Loan Agreement as Exhibit F, and submit a copy of said form along with
a copy of its payment check to the Authority by the 5th day of such calendar month.

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

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

F.  The Gross Revenues of the System shall only be used for purposes of the
System.
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ARTICLE V1

BOND PROCEEDS:; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of any or all of the Series 1597 Bonds,
the following amounts shall be first deducted and deposited in the order set forth below:

_ A.  From the proceeds of the Series 1997 Bonds, there shall first be deposited
with the Commission in the Series 1997 Bonds Sinking Fund, the amount, if any, set forth
in the Supplemental Resolution as capitalized interest; provided, that such amount may not
exceed the amount necessary to pay interest on the Series 1997 Bonds for the period
commencing on the date of issuance of the Bonds and ending 6 months after the estimated
date of completion of construction of the Project.

B. Next, from the proceeds of the Series 1997 Bonds, there shall be
deposited with the Comumission in the Series 1997 Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding of the Series 1997 Bonds Reserve
Account.

f C.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1997 Bonds, such moneys shall be deposited with the Depository Bank
in the Bond Construction Trust Fund and applied solely to payment of the costs of the Project
in the manner set forth in Section 6.02 hereof and, until so expended, are hereby pledged as
additional security for the Series 1997 Bonds.

D. After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Serias 1997 Bonds shall be used to fund the Series 1997 Bonds Reserve Account, if not
funded upon issuance of the Series 1997 Bonds, in an amnount not to exceed the Series 1997
Bonds Reserve Requirement; provided that, in no event shail more than 10% of the proceeds
of the Series 1997 Bonds be deposited in the Series 1997 Bonds Reserve Account.

On or before the Closing Date, the Issuer shall have delivered to the Authority and the DEP
a report listing the specific purposes for which the proceeds of the Series 1997 Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated monthly
draw schedule. Payments for Costs of the Project shall be made monthly. S

Except as provided in Section 6.01 hereof, disbursements from the Bond

Construction Trust Fund shall be made only after submission to, and approval from, the
Authoriry and the DEP of the following:
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(1)  a completed and signed "Payment Requisition Form," a
form of which is attached to the Loan Agreement as Exhibit C, and

(2) a cemificate, signed by an Authorized Officer and the
Consulting Engineers, stating: .

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

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

(C) That each of such costs has been otherwise properly
incurred; and '

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

Pending such application, moneys in the Bond Construction Trust Fund,

including any accounts therein, shall be invested and reinvested in Qualified Investments at
the written direction of the Issuer. ‘
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 1997 Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the [ssuer hereby covenants and agrees
with the Holders of the Series 1997 Bonds as hereinafter provided in this Article VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 1997 Bonds or the interest thereon is Outstanding and unpaid.

Section 7.03. Bonds pot to be Indebtedness of the Issuer. The Series 1997
Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall be payable solely from
the funds pledged for such payment by this Bond Legislation. No Holder or Holders of the
Series 1997 Bonds, shall ever have the right to compel the exercise of the taxing power of
the Issuer to pay the Series 1997 Bonds or the interest thereon.

- Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 1997 Bonds issued
hereunder shall be secured forthwith equally and ratably by a first lien on the Net Revenues
derived from the operation of the System, on parity with the lien on the Net Revenues in
favor of the Holders of the Prior Bonds. The Net Revenues in an amount sufficient to pay
the principal of and interest on the Prior Bonds and the Series 1997 Bonds and to make the
payments into the respective Sinking Funds, including the Reserve Accounts therein, and all
other payments provided for in the Bond Legislation, are hereby irrevocably pledged, in the
manner provided herein, to the payment of the principal of and interest on the Prior Bonds
and the Series 1997 Bonds as the same become due, and for the other purposes provided in
the Bond Legislation. h

Section 7.04. Rates. Prior to the issuance of the Bonds, rates or charges
for the use of the services and facilities of the System will be fixed and established, all in the
manner and form required by law, and a copy of such rates and charges so fixed and
established shall at all times be kept on file in the office of the City Clerk of the Issuer, which
copy will be open to inspection by all interested parties. The schedule or schedules of rates
and charges shall at all times be adequate to produce Gross Revenues from the System
sufficient to make the prescribed payments into the funds and accounts created hereunder.
Such schedule or schedules of rates and charges shall be revised from time to time, whenever
necessary, so that the aggregate of the rates and charges will be sufficient for such purposes.
In order to assure full and continuous performance of this covenant with a margin for
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contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule or schedules of rates or charges from time to
time in effect shall be sufficient to produce Net Revenues equal to not less than the sum of
(i) 120% of the Maximum Annual Debt Service on the Bonds in any Fiscal Year, so long as
the Prior Bonds are Outstanding, and thereafter 115% of such amount; provided that, in the
event the Prior Bonds are no longer outstanding and an amount equal to or in excess of the
Series 1997 Bonds Reserve Account Requirement is on deposit in the Series 1997 Bonds
Reserve Account and any reserve accounts for obligations prior to or on a parity with the
Series 1997 Bonds are funded at least at the requirement therefor, such sum need only equal
110% of the Maximum Annual Debt Service on the Bonds in any Fiscal Year; and (ii) the
amount, if any, required to be deposited in the Reserve Accounts in order to satisfy the
Reserve Account Requirement within a period of not more than 12 months, assuming equal
payments are made each month. All such rates and charges, if not paid when due, shall
constitute a lien upon the premises served by the System. For purposes of this test, the terms
"Gross Revenues” and "Net Revenues” shall not include proceeds from the sale of capital
assets.

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

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

So long as the Series 1997 Bonds are outstanding and except as otherwise -
required by law or with the written consent of 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 Bonds
Outstanding, or to effectively defease this Bond Legislation in accordance with Article X
hereof. The proceeds from any such sale, mortgage, lease or other disposition of the System
shall, with respect to the Bonds, immediately be remitted to the Commission for deposit in
the Sinking Funds, and, with the written permission of the Authority, or in the event the
Authority is no longer a Bondholder, the Issuer shall direct the Commission to apply such
proceeds to the payment of principal at maturity of and interest on the Bonds. Any balance
refnaining after the payment of ali the Bonds and interest thereon shall be remitted to the
Issuer by the Commission unless necessary for the payment of other obligations of the Issuer
payable out of the reverues of the System.
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The foregeing provision notwithstanding, the Board shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no !ongcf
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 thetefor is not in excess of
$50,000, the Board shall, in writing, determine that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation thereof, and the Board
may then provide for the sale of such property. The proceeds of any such sale shall be
deposited in the Revenue Fund. If the amount to be received from such sale, lease or other
disposition of said property shall be in excess of $50,000 but not in excess of $200,000, the
Board shall first, in writing, determine with the written approval of the Consulting Engineers
that such property comprising a part of the System is no longer necessary, useful or profitable
in the operation thereof, and the Council may then, if it be so advised, by resolution duly -
adopted, approve and concur in such finding and authorize such sale, lease or other
disposition of such property in accordance with the laws of the State. The procéeds derived
from any such sale, lease or other disposition of such property, in excess of $50,000 and not
in excess of $200,000, shall be deposited by the Issuer into the Depreciation Fund. Such
payments of such proceeds into the Depreciation Fund shall reduce the amounts required to
be paid into said fund by other provisions of the Prior Ordinance and this Bond Legislation.

No sale, lease or other disposition of the properties of the Systern shall be made
by the Issuer if the proceeds to be derived therefrom shall be in excess of $200,000 and
insufficient to defease the pledge created by this Ordinance, as provided by Article X,
without the prior approval and consent in writing of the Holders, or their duly authorized
representatives, of 60% in amount of Bonds then Outstanding. The Issuer shall prepare the
form of such approval and consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the
System.

Section 7.06. Issuance of Other Qbligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.07 hereof,
the Issuer shall not issue any other obligations whatscever payable from the revenues of the
System which rank prior to; or equally, as to lien on and source of and security for payment
from such revenues with the Bonds. All obligations issued by the Issuer after the issuance
of the Bonds and payable from the revenues of the System, except such additional parity
Bonds, shall contain an express statement that such obligations are junior and subordinate,
as to lien on and source of and security for payment from such revenues and in ail other
respects, to the Bonds; provided, that no such subordinate obligations shall be issued unless
all payments required to be made into all funds and accounts established by this Bond
Legislation and the Prior Ordinance at the time of the issuance of such subordinate obligations
have been made and are current.
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Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Bonds, and the interest thereon, upon any of the
income and revenues of the System pledged for payment of the Bonds and the interest thereon
in the Prior Ordinance and in this Bond Legislation, or upon the System or any part thereof.

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

Section 7.07. Additional Parity Bopds. So long as the Prior Bonds are
outstanding, the limitations on the issuance of parity obligations set forth in the Prior
Ordinance shall be applicable. In addition, no additional parity Bonds, as in this section
defined, payable out of the revenues of the System, shall be issued after the issuance of the
Series 1997 Bonds pursuant to this Ordinance, without the prior written consent of the
Authority and the DEP and without complying with the conditions and requirements herein
provided (unless less restrictive than the provisions of the Prior Ordinance).

No such additional parity Bonds shall be issued except for the purpose of

" financing the costs of the acquisition and construction of additions, betterments or
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improvements to the System, refunding all or a portion of one or more series of Bonds issued
pursuant hereto, to pay claims which may exist against the revenues or facilities of the System
or all of such purposes. '

No such additional parity Bonds shall be issued at any time, however, unless
and until there has been procured and filed with the City Clerk of the Issuer a written
statement by Independent Accountants, reciting the conclusion that the Net Revenues actually
derived, from the System during the Fiscal Year preceding the date of the actual issuance of

such additional parity Bonds, plus the increased annual Net Revenues expected to be received

after the date of issuance of such parity Bonds shall, so long as any of the Prior Bonds are
outstanding, not be less than 120% of the Maximum Annual Debt Service, and thereafter,
shall not be less than 115% of the Maximum Annual Debt Service, on the following:

(1) The Prior Bonds and the Series 1997 Bonds then
Qutstapding,
(2)  Any additional parity Bond.s theretofore issued pursuant to
- the provisions contained in the Prior Ordinance and this Bond
Legislation then Qutstanding; and -

(3)  The additional parity Bonds then proposed to be issued.
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The "increased annual Net Revenues expected to be received” as that term is
used in the computation provided in the above paragraph, shall refer only to the increased
Net Revenues estimated to be derived from any increase in rates enacted by the Issuer, the
time for appeal of which shall have expired (without successful appeal) prior to the date of
delivery of such additional parity Bonds, and the increased Net Revenues to be available as
a result of existing additional customers required by law to be served by the System upon
completion of the facilities to be financed with the proceeds of any such additional parity
Bonds, and shall not exceed the amount to be stated in the aforementioned certificate of
Independent Accountants, which shall be filed in the office of the City Clerk of the Issuer

" prior to the issuance of such additional parity Bonds. For purposes of this test, the terms

"Gross Revenues” and "Net Revenues” shall not include proceeds from the sale of capital

- assets.

The term "additional parity Bonds,” as used in this section, shall be deemed to
mean additional Bonds issued under the provisions and within the limitations of this section,
payable from the Net Revenues of the System on a parity with the Prior Bonds and the
Series 1997 Bonds, and all the covenants and other provisions of the Prior Ordinance and this
Bond Legislation (except as to details of such additional parity Bonds inconsistent herewith)
shail be for the equal benefit, protection and security of the Holders of the Prior Bonds and
the Series 1997 Bonds and the Holders of any additional parity Bonds theretofore or
subsequently issued from time to time within the limitations of and in compliance with this
section. All the Bonds, regardless of the time or times of their issuance, shall rank equally
with respect to their lien on the Net Revenues of the System, and their source of and security

~ for payment from said Net Revenues, without preference of any Bond over any other. The
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[ssuer shall comply fully with all the increased payments into the various funds and accounts
created in the Prior Ordinance and 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 the Prior Ordinance and this Bond Legislation.

No additional parity Bonds shall be valid unless authenticated in accordance -

with the Prior Ordinance and this Bond Legislation. Prior to such authentication,
registration, if applicable, and delivery, the Registrar shall receive those documents
prescribed by the Prior Ordinance and this Bond Legislation, modified as deemed necessary
by the Registrar to reflect the issuance of such additional parity Bonds.

The term "additional parity Bonds," as used in this section, shall not be deemed
10 include bonds, notes, certificates or other obligations subsequently issued, the lien on the
revenues of the System of which is subject to the prior and superior lien of the Bonds on such
révenues. Any such subordinate bonds, notes, certificates or other obligations shall be
payable from the Net Revenues remaining after all payments required to be made in
accordance with the Prior Ordinance and this Bond Legislation have first been paid. The
Issuer shall not issue any obligations whatsoever payable from the revenues of the System,
or any part thereof, which rank prior to or equally, as to lien and source of and security for
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payment from such revenues, with the Bonds except in the manner and under the conditions
provided in this section.

No additional parity Bonds, as in this section defined, shall be issued at any
time, however, uniess all of the payments into the respective funds-and accounts provided for
in the Prior Ordinance and this Bond Legislation on account of the Bonds then Ouistanding
(excluding the Depreciation Fund), and any other payments provided for in the Prior
Ordinance and this Bond Legislation, shall have been made in full as required to the date of
delivery of the additional parity Bonds.

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

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

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation of the System at all
reasonable times following completion of construction of the Project and commencement of
operation thereof, or, if the Project is an improvement to an existing system, at any
reasonable time following commencement of construction. |

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

The accounting system for the System shall follow current generally ﬁccepfed

accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia, Separate contol accounting records shall be
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maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Issuer. The
Issuer shall prescribe and instifute the manner by which subsidiary records of the accounting

system which may be installed remote from the direct supervision of the Issuer shall be
reported to such agent of the [ssuer as the Issuer shall direct. -

The Issuer shall file with the Consulting Engineers, the Authority and the DEP,
or any other original purchaser of the Series 1997 Bonds, and shall mail in each year to any
Holder or Holders of the Series 1997 Bonds, requesting the same, an annual report containing
the following:

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

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

(C)' The amount of any Bonds, notes or other obligations
payable from the revenues of the System outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Accountants in compliance with OMB
Circular 128 and the Single Audit Act and shall mail upon request, and make available
generally, the report of said Independent Accountants, or a summary thereof, to any Holder
or Holders of the Series 1997 Bonds and shall submit said report to the Authority and the
DEP, or any other original purchaser of the Bonds. Such audit report submitted to the
Authority shall include a statement that the Issuer is in compliance with the terms and
provisions of the Loan Agreement and this Bond Legislation and that the revenues of the
System are adequate to meet the Issuer's operation and maintenance expenses and debt
service requirements.

The Issuer shall provide the DEP with all appropriate documentation to comply

with any special conditions established by federal and/or state regulations as set forth in - .

Exhibit E of the Loan Agreement or as promulgated from time to time.

The Issuer shall permit the Authority or the DEP, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction of the Project, the Issuer shall

‘also provide the Authority and the DEP, or their agents and representatives, with access to

the System site and System facilities as may be reasonably necessary to accomplish all of the
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powers and rights of the Authority and the DEP with respect to the System pursuant to the
Act. - .

Section 7.09. Securities Law Compliance. - The Issuer will provide the
Authority, in a timely manner, with any and al! information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the pravisions .
of SEC Rule 15¢2-12 (17 CFR Part 240). '

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

Holder of any Bonds or anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the Issuer
shall each month complete a "Monthly Financial Report,” a form of which is attached to the
Loan Agreement as Exhibit B, and forward a copy of such report to the Authority and the
DEP by the 10th day of each month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority
and the DEP, the Project is adequate for the purposes for which it was designed, the funding
plan as submitted to the Authority and the DEP is sufficient to pay the costs of acquisition and
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construction of the Project, and all permits required by federal and state laws for construction
of the Project have been obtained. '

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

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the SRF Regulations, to it within &0 days of the completion of the
Project. ‘The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit
a "Performance Certificate,” a form of which is artached to the Loan Agreement as
Exhibit A, to the DEP within 60 days of the end of the first year after the Project is
completed.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project
is 90% completed.

The Issuer agrees that qualified operating personzel properly certified by the
State will be employed before the Project is 25% complete and agrees that it will retain such
a certified operator(s) to operate the System during the entire term of the Loan Agreement.
The Issuer shall notify the DEP in writing of the certified operator employed at the 25%
completion stage.

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

Section 7.13. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of such
fees, rentals or other charges which shall become delinquent to the full extent permitted or
authorized by the Act, the rules and rtegulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.
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Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The Issuer further covenants
and agrees that, it will, to the full extent permirted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System, and any services and facilities of the water system, if so owned

. by the Issuer to all users of the services of the System delinquent in payment of charges for

the services of the System and will not restore such services of either system unti] all
delinquent charges for the services of the System, plus reasonable interest and penalty
charges for the restoration of service, have been fully paid and shall take all further actions -
to enforce collections to the maximum extent permittad by law or, if the waterworks facilities
are not owned by the Issuer, the Issuer will, to the extent allowed by law, use diligent efforts

‘to enter into a similar termination agreement with the provider of such water, subject to any

required approval of such agreement by the Public Service Commission of West Virginia and
all rules, regulations and orders of the Public Service Commission of West Virginia.

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,

* agency, instrumentality, officer or employee of either shall avail itself or themselves of the
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facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer, and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the

operation of the System, and shall be deposited and accounted for in the same manner as

other revenues derived from such operation of the System.

Section7.15.  Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1997 Bonds remain Quistanding, the Issuer

will, as an Operating Expense, procure, carry and maintain insurance with a reputable . -

insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the

-following amounts:

. (1) FIRE, LIGHTNING, VANDALISM, MALICIOUS -
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all
above-ground insurable portions of the System in an amount equal to the
greater of the fair appraised value or the original cost thereof. In the
event of any damage to or destruction of any portion of the System, the
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Board will promptly arrange for the application of the insurance
proceeds for the repair or reconstruction of such damages or destroyed

~portion. The Board will itself, or will require each contractor and

subcontractor to, obtain and maintain builder's risk insurance to protect
the interests of the Board and the Issuer during construction of the
Project in the full insurable value thereof.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less
than is custornarily carried by municipalities of equivalent size with
respect to works and properties similar to the System to protect the
Issuer and the Board from claims for bodily injury and/or death and
from claims for damage to property of others which may arise from the
operation of the System, and insurance with the same limits to protect
the Issuer and the Board from claims arising out of operation or
ownership of motor vehicles of or for the System, provided that, the
Board, with the review of an insurance consultant and the concurrence
of the Issuer, may elect to self-insure. If the Issuer determines in good
faith that any required insurance is not commerciaily available at a
reasonable cost with reasonable terms, it shall engage an insurance
consultant to verify the determination and to make recommendations
regarding the types, amounts and provisions of any such insurance that
should be purchased or funded by the Issuer, taking into consideration
the costs and practices of other municipal water and sewer systems of
similar size and type in the State to the extent that such information is
available. The Issuer may, upon resolution adopted in good faith and
upon the recommendations of the insurance consultant, adopt alternate
or supplemental risk management programs which the Issuer determines
to be reasonable, including the right to self-insure and participate in
captive insurance companies.

(3) WORKER'S COMPENSATION COVERAGE FOR ALL

'EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;

AND PERFORMANCE AND PAYMENT OR COMPLETION

BONDS, such bonds to be in the amounts of not less than 100% of the

amount of any construction contract and to be required of each

contractor dealing directly with the Board and such payment bonds will

be filed with the Clerk of the County Commission of the County in

which such work is to be performed prior to commencement of
construction of any additions, extensions or improvements for the

System in compliance with West Virginia Code, Section 38-2-39,

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

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

(6)  BUSINESS INTERRUPTION INSURANCE, to the extent
availabie at reasonable cost to the Issu_er.

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

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

_coverage are satisfactory to the Authority and the DEP. In the event the Loan Agreement

so requires, such insurance shall be made payable to the order of the Authority, the Issuer,
the prime contractor and all subcontractors, as their interests may appear.

Section 7.186. Mandatory Connections. The mandatory use of the
sewerage facilities portion of the System is essential and necessary for the protection and
preservation of the public health, comfort, safety, convenience and welfare of the inhabitants
and residents of, and the economy of, the Issuer and in order to assure the rendering harmless
of sewage and water-borne waste matter produced or arising within the territory served by

the System. Accordingly, every owner, tenant or occupant of any house, dwelling or .

building located near the System, where sewage will flow by gravity or be transported by
such other methods approved by the State Division of Health from such house, dwelling or
building into the System, to the extent permitted by the laws of the State and the rules and
regulations of the Public Service Commission of West Virginia, shall connect with and use
the sewerage facilities portion of the System and shall cease the use of all other means for the
collection, treatment and disposal of sewage and waste matters from such house, dwelling or
building where there is such gravity flow or transportation by such other method approved
by the State Division of Health and such house; dwelling or building can be adequately
served by the sewerage facilities portion of the System, and every such owner, tenant or
occupant shall, after a 30 day notice of the availability of the sewerage facilities portion of
the System, pay the rates and charges established therefor. ‘
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Any such house, dwelling or building from which emanates sewage or
water-bome waste marer and which is not so connected with the sewerage facilities portion
of the System is hereby declared and found to be a hazard to the health, safety, comfort and
welfare of the inhabitants of the Issuer and a public nuisance which shall be abated to the
extent permitted by law and as promptly as possibie by proceedings in a court of competent
jurisdiction.

Section7.17.  Completion of Project; Permits and Orders. The Issuer will
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 will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the
West Virginia Public Service Commission necessary for the acquisition and construction of
the Project and the operation of the System,

Section 7.18. Compliance with Loan Agreement and Law. The Issuer

agrees to comply with all the terms and conditions of the Loan Agreement and the Act.
Notwithstanding anything herein to the contrary, the Issuer will provide the DEP with copies
of all documents submitted to the Authority.

The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Authority, the DEP or other state, faderal or local bedies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System.

Section. 7.19. Tax C_ngnanm The Issuer hereby further covenants and

agrees as follows: '

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 1997 Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the

interest due on the Series 1997 Bonds during the term thereof is, under the terms of the --

Series 1997 Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
fof a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of the
Ner Proceeds of the Series 1997 Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the interest due on the Series 1997 Bonds
during the term thereof is, under the terms of the Series 1997 Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
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said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 1997 Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the
Project, or if the Series 1997 Bonds are for the purpose of financing more than one project,
a portion of the Project, and shall not exceed the proceeds used for the governmental use of
that portion of the Project to which such Private Business Use is refated, all of the foregoing
to be determined in accordance with the Code. :

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1997 Bonds are used, directly or indirectly,
to make or finance a loan (other than loans constituting Nonpurpose [nvestments) to persons

~ other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 1997 Bonds to be "federally guaranteed” within the meaning of
Section 149(b) of the Code. ' ,

D. INFORMATION RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1997 Bonds
and the interest thereon, including, without liritation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 1997 Bonds will be and remain excludable from gross income
for federal income tax purposes, and will not take any actions, or fail to take any actions
(including, without limitation, those deemned necessary by the Authority), the result of which
would adversely affect such exclusion. . '
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ARTICLE VIII
INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.Q1. Investments. The Issuer shall invest and reinvest, and shall
instruct the Commission and the Depository Bank to invest and reinvest, any moneys held as
a part of the funds and accounts created by this Ordinance in Qualified Investments to the
fullest extent possible under 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.

Except as provided below, any investment shall be held in and at all times
deemed a part of the fund or account in which such moneys were originally held, and the
interest accruing thereon and any profit or loss realized from such investment shall be
credited or charged to the appropriate fund or account. The Issuer shall sell and reduce to
cash a sufficient amount of such investments whenever the cash balance in any fund or
account is insufficient to make the payments required from such fund or account, regardless
of the loss on such liquidation, The Issuer may make any and all investments permitted by
this section through the bond department of the Depository Bank. The Depository Bank shall
not be responsible for any losses from such investments, other than for its own negligence
or willful misconduct.

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

{A) Qualified Investments acquired for the Reserve Accounts
shall mature or be subject to retirement at the option of the holder within
not more than 5 years from the date of such investment.

(B) The Issuer shall, or shall cause the Commission to
semiannually transfer from the Reserve Accounts to the Sinking Funds
any earnings on the moneys deposited therein and any other funds in
excess of the Reserve Account Requirement; provided, however, that
there shall at all times remain on deposit in the Reserve Accounts an
amount at least equal to the Reserve Account Requirement.

(C) Incomputing the amount in any fund or account, Qualified
Investments shall be valued at the lower of the cost or the market price,
exclusive of accrued interest. Valuation of all funds and accounts shall
occur annually, except in the event of a withdrawal from the Reserve
Accounts, whereupon it shall be valued immediately after such
withdrawal. If amounts on deposit in the Reserve Accounts shall, at any
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time, be less than the applicable Reserve Account Requirement, the
applicable Bond Insurer or Bondholder shall be notified immediately of
such deficiency, and such deficiency shall be made up from the first
available Net Revenues after required deposits to the Sinking Funds and
otherwise in accordance with the Prior- Ordinance and this Bond
Legislation,

(D)  All amounts representing accrued and capitalized interest
shall be held by the Commission, pledged solely to the payment of
interest on the Bonds and invested only in Government Obligations
maturing at such times and in such amounts as are necessary to match
the interest payments to which they are piedged.

(E)  Notwithstanding the foregoing, all moneys deposited in the
Sinking Funds may be invested by the Commission in the West Virginia
"consolidated fund” managed by the West Virginia State Board of
Investments pursuant to Chapter 12, Article 6 of the Code of
West Virginia, 193], as amended.

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

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that

(1) it shall not take, or permit or suffer to be taken, any action with respect to the gross or

other proceeds of the Series 1997 Bonds which would cause the Series 1997 Bonds to be

“arbitrage bonds” within the meaning of Section 148 of the Code, and (ii) it will take all
actions that may be required of it (including, without implied limitation, the timely filing of
a federal information return with respect to the Series 1997 Bonds) so that the interest on the
Series 1997 Bonds will be and remain excludable from gross income for federal income tax
purposes, and will not take any actions which would adversely affect such exclusion.

- Section 8.03. Small [ssuer Exemption from Rebate of Excess Investment
Eamings to the United States.  In accordance with Section 148 (f)(4)(D) of the Code, the
Issuer covenants that it is a governmental unit with general taxing powers; that no part of the
Series 1997 Bonds are private activity bonds; that 95% or more of the Net Proceeds of the
Series 1997 Bonds are to be used for local governmental activities of the [ssuer (or of a
governmental unit the jurisdiction of which is entirety within the jurisdiction of the Issuer),
and that the aggregate face amount of all the tax-exempt obligations (other than private
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activity bonds) issued by the Issuer during the calendar year in which the Series 1997 Bonds
are issued does not and will not exceed $5,000,000, determined in accordance with Section
148(f)(4)(D) of the Code and the Regulations from time to time in effect an applicable to the
Series 1997 Bonds. For purposes of the first paragraph of Section 8.03 and for purposes of
applying Section 148(f)(4)(D) of the Code, the Issuer and all entities which issue obligations
on behalf of the lssuer shall be treated as one issuer; all obligations issued by a governmental
unit to make loans to other governmental units with general taxing powers not subordinate
to such unit shall, for purposes of applying this first paragraph of Section 8.03 and Section
148(f)(4)(D) of the Code, be treated as not issued by such unit; all obligations issued by a
subordinate entiry shall, for purposes of applying this first paragraph of Section 8.03 and
Section 148(£)(4)(D) of the Code to each other entity to which such entity is subordinate, be
treated as issued by such other entity; and an entity formed (or, to the extent provided by the
Secretary, as set forth in the Code, availed of) to avoid the purposes of such Section
148(£)(4)(D) of the Code and all other entities benefiting thereby shall be treated as one
issuer.

Notwithstanding the foregoing, if in fact the Issuer is subject to the rebate
requirements of Section 148(f) of the Code, and not exempted from such requirements, the
Issuer covenants to make, or cause to be made, all rebate calculations, computations and
payments in the time, manner and as required in Section 148(f) of the Code and the
Regulations from time to time in effect and applicable to the Series 1997 Bonds and otherwise
covenanis and agrees to comply with the provisions of such Section 148(f) of the Code and
the Regulations from time to time in effect and applicable to the Series 1997 Bonds. In the
event of a failure to pay the correct rebate amount, the Issuer will pay from any lawful
sources available therefor, to the United States such amount, plus a penalty equal to 50% of
the rebate amount not paid, plus interest on that amount, unless waived. In order to provide
for the administration of this paragraph, the Issuer may provide for the employment of
independent attorneys, accountants and consultants compensated on such reasonable basis as
the Issuer may deem appropriate. ‘

The Issuer shall furnish to the Authority, annually, and at such time as it is
required to perform its rebate calculations under the Code, a certificate with respect 1o its
rebate calculations and, at any time, any additional information relating thereto as may be

requested by the Authority. In addition, the Issuer shall cooperate with the Authority in - -

preparing any required rebate calculations and in all other respects in connection with rebates
and hereby consents to the performance of all matters in connection ‘with such rebates by the
Authority at the expense of the Issuer.

- The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for the
small governmental issue exception to rebate, the Issuer shall submit a certificate stating that
it is exemnpt from the rebate provisions and that no event has occurred to its knowledge during
the Bond Year which would make the Series 1997 Bonds subject to rebate. The Issuer shall
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also furnish the Authority, at any time, such additional information relating to rebate as may
be reasonably requested by the Authority, including information with respect to earnings on
all funds constiruting “gross proceeds” of the Bonds (as such term "gross proceeds” is defined
in the Code),
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" ARTICLE IX

DEFAULT AND REMEDIES

Sg_cjmn.ﬂ_m Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Bonds:

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

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

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

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

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and

bring 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 refating
thereto, including but not limited to the making and collection of sufficient rates or charges - -

for services rendered by the System, (iii) bring suit upon the Bonds; (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 1997 Bonds shall
be on a parity with the Prior Bonds. :

Section 9.03. Appoinmment of Receiver. Any Registered Owner of a Bond

may, by proper legal action, compel the performance of the duties of the Issuer under the

&0



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

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

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

Such receiver, in the performance of the powers hereinabove conferred upon
him or her or it, shall be under the direction and supervision of the court making such

appointment, shall at all times be subject to the orders and decrees of such court and may be

removed thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such court to enter such

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 o sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and
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making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of said System shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLEX

DEFEASANCE

Section 10.01. DRefeasance of Bopds. If the Issuer shall pay or cause to be

~ paid, or there shall otherwise be paid, to the Holders of the Series 1997 Bonds, the principal

of and interest due or to become due thereon, if any, at the times and in the manner stipulated
therein and in this Bond Legislation, then the pledge of Net Revenues and other moneys and
securities pledged under this Bond Legislation and all covenants, agreements and other
obligations of the Issuer to the Registered Owners of the Series 1597 Bonds shall thereupon
cease, terminate and become void and be discharged and satisfied, except as may otherwise
be necessary to assure the exclusion of interest on the Series 1997 Bonds from gross income
for federal income tax purposes.

Series 1997 Bonds for the payment of which either moneys in an amount which
shall be sufficient, or securities the principal of and the interest on which, when due, will
provide moneys which, together with the moneys, if any, deposited with the Paying Agent
at the same or earlier time, shall be sufficient, to pay as and when due either at maturity or
at the next redemption date, the principal installments of and interest on such Series 1997
Bonds shall be deemed to have been paid within the meaning and with the effect expressed
in the first paragraph of this section. All Series 1997 Zonds shall, prior to the maturity
thereof, be deemed to have been paid within the meaning and with the effect expressed in the
first paragraph of this section if there shall have been deposited with the Commission or its
agent, either moneys in ari amount which shall be sufficient, or securities the principat of and
the interest on which, when due, will provide moneys which, together with other moneys,
if any, deposited with the Commission at the same time, shall be sufficient to pay when due
the principal installments of and interest due and to become due on said Series 1997 Bonds
on and prior to the next redemption date or the maturity dates thereof. Neither securities nor
moneys deposited with the Commission pursuant to this section nor principal or interest
payments on any such securities shall be withdrawn or used for any purpose other than, and
shall be held in trust for, the payment of the principal installments of and interest on said
Series 1997 Bonds; provided, that any cash received from such principal or interest payments
on such securities deposited with the Commission or its agent, if not then needed for such
purpose, shall, to the extent practicable, be reinvested in securities maturing at times and in
amounts sufficient to pay when due the principal installments of and interest to become due
on said Bonds on and prior to the next redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the Issuer as received by the
Commission or its agent, free and clear of any trust, lien or pledge. For the purpose of this
section, securities shall mean and include only Government Obligations. :

A3
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ARTICLE XI
MISCELLANEOQUS

Section 11.01. Amendmeny or Modification of Bond Legislation. Prior to
issuance of the Series 1967 Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 1997 Bonds, no
material modification or amendment of this Ordinance, or of any ordinance, resolution or
order amendatory or supplemental hereto, that would materially and adversely affect the
rights of Registered Owners of the Series 1997 Bonds shall be made without the consent in
writing of the Registered Owners of the Bonds so affected and then Qutstanding; provided,
that no change shall be made in the maturity of the Series 1397 Bonds or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest out of the funds herein respectively pledged therefor
without the consent of the respective Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of Bonds
required for consent to the above-permitted amendments or modifications. Notwithstanding
the foregoing, this Bond Legislation may be amended without the consent of any Bondholder
as may be necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirernents or otherwise as may be necessary to assure the excludability of interest on the
Series 1997 Bonds from gross income of the holders thereof.

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

 Section 11.03.-  Severability of Invalid Provisions.- If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Ordmance the Supplemcntal Resolution or the
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 11.03. Conflicting Provisions Repealed; Prior Ordipance. All
crdinances, orders or resolutions and or parts thereof in conflict with the provisions of this
Ordinance are, to the extent of such conflict, hereby repealed, provided that, in the event of
any conflict berween this Ordinance and the Prior Ordinance, the Pricr Ordinance shall
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control (unless less restrictive), so long as the Prior Bonds or any portion thereof are
Qutstanding.

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

Section 11.07. Effective Date. . This Ordinance shali take effect

immediately following public hearing hereon.

Section 11.08. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in The Herald-Dispatch, a newspaper published and
of general circulation in The City of Huntington, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the Bonds, and
that any person interested may appear before the Governing Body upon a date certain, not
less than ten days subsequent to the date of the first publication of such abstract of this
Ordinance and notice, and present protests, and that a certified copy of this Ordinance is on
file with the Governing Body for review by interested persons during office hours of the
Governing Body. At such hearing, all objections and suggestions shall be heard and the
Governing Body shali take such action as it shall deem proper in the premises.
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Passed on First Reading: November 13, 1995
Passed on Second Reading: November 27, 1995
Passed on Final Reading

Following Public :
Hearing: December 11, 1995

e /f(dé{,

Mayor
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CERTIFICATION

Centified a true copy of an Ordinance duly enacted by the Council of THE
CITY OF HUNTINGTON on the 11th day of December 1995.

Dated: November 25, 1997.

G 9@%

City Clerk
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EXHIBIT A

Loan Agreement included in bond Tanscript as Document No, 3

10/24/97
435500/94001
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JHE CITY OF HUNTINGTON

Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, INTEREST RATE,
INTEREST AND PRINCIPAL PAYMENT DATES, SALE PRICE
AND OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1997 (WEST VIRGINIA SRF PROGRAM), OF THE CITY OF
HUNTINGTON; RATIFYING AND APPROVING A LOAN
AGREEMENT RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND MAKING
OTHER PROYVISIONS AS TO THE BONDS.

WHEREAS, the city council (the "Governing Body") of The City of Huntington

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND

IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE

SYSTEM OF THE CITY OF HUNTINGTON AND THE FINANCING

OF THE COST, NOT OTHERWISE PROVIDED, THEREOF .

THROUGH THE ISSUANCE BY THE CITY OF NOT MORE THAN
$4,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1995 (WEST VIRGINIA
SRF PROGRAM); PROVIDING FOR THE RIGHTS AND REMEDIES

. OF AND SECURITY FOR THE REGISTERED OWNERS OF SUCH

BONDS; AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;

APPROVING, RATIFYING AND CONFIRMING A LOAN

AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING THE
SALZE AND PROVIDING FOR THE TERMS AND PROVISIONS OF

(the "Issuer™), has duly and officially adopted and enacted a bond ordinance, effective
December 11, 1995 (the "Bond Ordinance"), entitled:
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SUCH BONDS AND ADOPTING QTHER PROVISIONS RELATING
THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of Sewer Revenue
Bonds, Series 1995 (West Virginia SRF Program), of the Issuer, in the aggregate principal
amount not to exceed $4,000,000;

WHEREAS, the Sewer Revenue Bonds; Series 1995 (West Virginia SRF
Program), were not issued i 1995, but will be issued in 1997;

WHEREAS, the Governing Body desires to redesignate the Bonds as "Sewer
Revenue Bonds, Series 1997 (West Virginia SRF Program)” (the "Bonds” or the "Series 1997
Bonds™);

WHEREAS, the Bond Ordinance has authorized the execution and delivery of
a loan agreement relating to the Bonds (the "Loan Agreement”), by and among the Issuer,

- the West Virginia Water Development Authority (the "Authority") and the West Virginia

Division of Environmental Protection (the "DEP"), all in accordance with Chapter 186,
Article 13 and Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended
(collectively, the "Act”); and in the Bond Ordinance it is provided that the form of the Loan
Agreement and the exact principal amount, date, maturity date, interest rate, interest and

_principal payment dates, sale price and other terms of the Bonds should be established by a -

- supplemental resolution pertaining to the Bonds; and that other matters relating to the Bonds
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be herein provided for;

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

- WHEREAS, the Bonds are proposed to be purchased by the Authonry pursuant
10 the Loan Agreement; and



WHEREAS, the Governing Body deems it essential and desirable that thc
supplemental resolution (the "Suppiementa} Resolution") be adopted, that the Bonds be
redesignated, that the Loan Agreement be ratified and approved by the Issuer, that the exact

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

Section 1. Pursuant to the Bond Ordinance and the Act, this Supplementa]
Resolution is adopted, the Sewer Revernue Bonds, Series 1995 (West Virginia SRF Program),
are hereby redesignated as "Sewer Revenue Bonds, Series 1997 (West Virginia SRF
Program),” and there are hereby authorized and ordered to be issued the Sewer Revenue
Bonds, Series 1997 (West Virginia SRF Program), of the Issuer, originally represented by
a single Bond, numbered R-1, in the principal amount of $3,039,895. The Bonds shall be
dated the date of delivery thereof, shall finally mature March 1, 2019, and shall bear interest
at the rate of 2% per annum. The principal of and the interest on the Bonds shall be payable
quarterly on March 1, June 1, September [ and December 1 of each year, commencing
Tune 1, 1998, and ending March 1, 2019, and in the amounts as set forth in "Schedule Y
attached to the Loan Agreement and incorporated in and made a part of the Bonds. The
Bonds shall be subject to redemption upon the written consent of the Authority and the DEP,
and upon payment of the interest and redemption premium, if any, and otherwise in
compliance with the Loan Agreement, so long as the Authority shall be the registered owner
of the Bonds.

Section2. Al other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Ordinance.

Section 3. - The Issuer does hereby approve and shall pay the administratiVe
fee equal 1o 1% of the principal amount of the Bonds set forth in the "Schedule Y" attached
to the Loan Agreement. '

Section4. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behaif of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the DEP and the Authority. The price of the Bonds shall

- be 100% of par value, there being no interest accrued thereon, provided that the proceeds of
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the Bonds shall be advanced from time to time as requisitioned by the Issuer.



Section 5. The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, to serve as Registrar (the "Registrar") for
the Bonds under the Bond Ordinance and does approve and accept the Registrar's Agreement
to be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar,
and the execution and delivery of the Registrar's Agreement by- the Mayor, and the
performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, approved and directed.

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

Section 7. The Issuer does hereby appoint and designate Bank One, West
Virginia, National Association, Huntington, West Virginia, to serve as Depository Bank
under the Bond Ordinance,

Section 8.  Series 1997 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 Bonds Sinking Fund, as capitalized interest.

Section 9. Series 1997 Bonds proceeds in the amount of $177,634 shall be
deposited in the Series 1997 Bonds Reserve Account.

Section 10. The balance of the proceeds of the Bonds shall be deposited in or
credited to the Bond Construction Trust Fund as received from time to time for payment of
the costs of the Project, including costs of issuance of the Bonds and related costs.

Section 11. The Mayor and the City Clerk are hereby authorized and directed
to execute and deliver such other documents and certificates required or desirable in
connection with the Bonds hereby and by the Bond Ordinance approved and provided for,
to the end that the Bonds may be delivered on or about November 25, 1997, to the Authonty
pursuant to the Loan Agreement.

Section 12. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds is in the public interest, serves a public purpose
of the Issuer and will promote the heajth, welfare and safery of the residents of the Issuer.

Section 13. The Issuer does hereby rat:fy approve and accept all contracts

re lating to the financing, acquisition and construction of the Project, including without

3507882

limitation, Contract | with McCoy Construction Company and Contract 2 with B. & L.
Utility Contractors, Inc. -

Section 14. The Issuer hereby determines to invest all moneys in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in



repurchase agreements or time accounts, secured by a pledge of Government Obligations, and
therefore, the Issuer hereby directs the Depository Bank to take such actions as may be
necessary to cause such moneys to be invested in such repurchase agreements or time
accounts until further directed in writing by the Issuer. Moneys in the Series 1997 Bonds
Sinking Fund, including the Series 1997 Bonds Reserve Account therein, shall be invested
by the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 15. The Issuer shall not permit ar any time or times ény of the

- proceeds of the Bonds or any other funds of the Issuer 1o be used directly or indirectly in a

" shall be treated as one issuer.
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manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and any regulations
promulgated thereunder or under any predecessor thereto (the "Code"), by reason of the
classification of the Bonds as "private activity bonds” within the meaning of the Code. The
[ssuer will take all actions necessary to-comply with the Code and Treasury Regulations to
be promuigated thereunder. :

Section 16. The Issuer is a governmental unit with general taxing powers to
finance operations of or facilities of the namire of the Project and the System; no part of the
Bonds are private activity bonds; 95% or more of the net proceeds of the Bonds are to be
used for local governmental activities of the Issuer; and the Issuer reasonably expects to issue
less than $5,000,000 aggregate principal face amount of tax-exempt obligations (other than
private activity bonds) during the calendar year 1997, being the calendar year in which the
Bonds are to be issued. For purposes of this Section and for purposes of applying Section
148(f)(4)(D) of the Code, the Issuer and all entities which issue obligations on behalf of the
Issuer shall be treated as one issuer; all obligations issued by a governmental unit to make
loans 1o other governmental units with general taxing powers not subordinate to such unit
shall, for purposes of applying this Section and Section 148(f)(4XD) of the Code, be treated
as not issued by such unit; all obligations issued by a subordinate entity shall, for purposes
of applying this Section and Section 148(£)(4)(D) of the Code to each other entity to which
such entity is subordinate, be treated as issued by such other entity; and an entity formed (or,
to the extent provided by the Secretary, as set forth in the Code, availed of) to avoid the
purposes of such Section 148(f)(4)(D) of the Code and all other entities benefiting thereby

section 17. This Supplemental Resolution shall be effective immediately
following adoption hereof,

Adopted this 10th day of November, 1997.

e
-/7// (1 AN

Mayor



CERTIFICATION

Certified a true copy of 2 Supplemental Resolution duly adopted by the Councit
of The City of Huntington on the 10th day of November, 1997,

Dated: November 25 , 1997,

e O

City Clerk

11/03/97
435500/94001
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THE CITY OF HUNTINGTON

ORDINANCE AUTHORIZING THE ACQUISITION .AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE CITY OF HUNTINGTON AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE CITY OF
NOT MORE THAN $2,100,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1999
(WEST VIRGINIA SRF PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF
HUNTINGTON:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Qrdinance. This Ordinance (together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation™) is enacted pursuant to the provisions of Chapter 16, Article 13 and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and other applicable provisions of law.

. Section1.02. Findings. It is hereby found, determined and declared that:

- A.  The City of Huntington (the "Issuer") is a municipal corporation and
political subdivision of the State of West Virginia in Cabell and Wayne Counties of said State,
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B.  The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain additions, betterments and
improvements for the existing public sewerage system of the Issuer, consisting of replacement
and relocation of an existing force main, together with all appurtenant facilities (collectively,
the "Project”), which constitute properties for the collection and transportation of liquid or
solid wastes, sewage or industrial wastes (the existing public sewerage system of the Issuer,
the Project and any further additions, betterments and improvements thereto are herein called
the "System"), in accordance with the plans and specifications prepared by the Consulting
Engineers, which plans and specifications have heretofore been filed with the Issuer.

C.  The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the "Authority"), in connection with the
West Virginia Water Pollution Control Revolving Fund program (the "SRF Program"),
pursuant to the Act, in order to take advantage of the favorable terms available to the Issuer
under the SRF Program.

D. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds,

Series 1999 (West Virginia SRF Program), in the total aggregate principal amount of not
more than $2,100,000 (the "Series 1999 Bonds"), initially to be represented by a single bond,
to permanently finance a portion of 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 and eligible under the SRF Program; interest upon
the Series 1999 Bonds prior to and during acquisition or construction and for a period not
exceeding 6 months after completion of acquisition and construction of the Project; amounts
which may be deposited in the Series 1999 Bonds Reserve Account (as hereinafter defined);
engineering and legal expenses; expenses for estimates of costs and revenues, expenses for
plans, specifications and surveys; other expenses necessary or incident to determining the
feasibility or practicability of the enterprise, administrative expense, commitment fees, fees
and expenses of the Authority, including the SRF Administrative Fee (as hereinafter defined),
discount, initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 1999 Bonds and such other expenses as
may be necessary or incidental to the financing herein authorized, the acquisition or
construction of the Project and the placing of same in operation, and the performance of the
things herein required or permitted, in connection with any thereof, provided, that
reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the
1ssuance of the Series 1999 Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter defined.

E. The period of usefulness of the Systemn after completion of the Project is not
less than 25 years.
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F. = It is in the best interests of the Issuer that its Series 1999 Bonds be soid
to the Authority pursuant to the terms and provisions of a loan agreement (the “"Loan
Agreement”) by and among the Issuer, the Authority and the West Virginia Division of
Environmental Protection, a division of the West Virginia Bureau of Environment (the
"DEP"), in form satisfactory to the Issuer, the Authority and the DEP, to be approved hereby
if not prevmusly approved by resolution of the Issuer.

G.  There are outstanding obligations of the Issuer which will rank on parity
with the Series 1999 Bonds as to liens, pledge, source of and security for payment, being the
Issuer's Sewerage System Refunding Revenue Bonds, Series 1993, dated November 1, 1993,
issued in the original aggregate principal amount of $7,100,000, and the Sewer Revenue
Bonds, Series 1997 (West Virginia SRF Program), dated November 25, 1997, issued in the
original aggregate principal amount of $3,039,895 (collectively, the "Prior Bonds").

The Series 1999 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 1999 Bonds, the Issuer will obtain a certificate of an
Independent Accountant stating that the parity test of the Prior Bonds is met. Other than the
Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured
by revenues or assets of the System.

H.  The estimated revenues to be derived in each year after completion of the

Project from the operation of the System will be sufficient to pay all costs of operation and

maintenance of the System, the principal of and interest on the Prior Bonds and the

~ Series 1999 Bonds and to make payments into all funds and accounts and other payments
provided for herein.

I The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the System and issuance of the Series 1999 Bonds, or will have so
complied prior to issuance of any thereof, including, among other things, the approval of the
Project and the financing thereof by the West Virginia Infrastructure and Jobs Development
Council and the obtaining of a Certificate of Public Convenience and Necessity from the
Public Service Commission of West Virginia by final order, the time for rehearing and appeal
of which will either have expired prior to the issuance of the Series 1999 Bonds or such final
order will not be subject to appeal.

1. The Issuer is a governmental unit which has general taxing powers to
finance operations of or facilities of the nature of the Project and the System; 95% or more
of the Net Proceeds of the Series 1999 Bonds are to be used for local governmental activities
of the Issuer (or of a governmental unit the jurisdiction of which is entirely within the
jurisdiction of the Issuer); and the Issuer, all subordinate entities, all entities which issue
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obligations on behalf of the Issuer, and all entities formed or, to the extent provided under
Section 148 of the Code, herein defined, availed of, to avoid the purposes of
Section 148(f)(4)(D) of the Code and all other entities benefitting thereby reasonably expect
to issue less than $5,000,000 aggregate principal amount of tax-exempt obligations (other
than private activity bonds) during the calendar year in which the Series 1999 Bonds are to
be issued.

K.  Pursvant to the Act, the Issuer has heretofore established a Sanitary
Board, and the Sanitary Board has petitioned the Council to issue the Series 1999 Bonds for
the purposes set forth herein. :

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

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 1999 Bonds by the Registered Owners of the same from time to
time, this Bond Legislation shall be deemed to be and shall constitute a contract between the
Issuer and such Bondholders, and the covenants and agreements herein set forth to be
performed by the Issuer shall be for the equal benefit, protection and security of the
Bondholders of any and all of such Series 1999 Bonds, all which shall be of equal rank and
without preference, priority or distinction between any one Bond and any other Bonds and
by reason of priority of issuance or otherwise, except as expressly provided therein and
herein,

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

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

" Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 1999 Bonds, or any
other agency, board or department of the State that succeeds to the functions of the Authority.

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

"Board" means the Sanitary Board of the Issuer.

"Bond Construction Trust Fund" means the Bond Construction Trust Fund
established by Section 5.01 hereof.
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"Bondholder," "Holder of the Bonds," "Holder," "Registered Owner" or any
similar term whenever used herein with respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registered.

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

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

"Bonds" means, collectively, the Series 1999 Bonds, the Prior Bonds, and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another ordinance of the Issuer,

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

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

"Clbsing Date" means the date upon which there is ‘an exchange of the
Series 1999 Bonds for the proceeds representing the purchase price of the Series 1999 Bonds
or at least a de minimis portion thereof from the Authority and the DEP,

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

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

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

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

C1492581.1



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

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

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, or any other agency, board or
department of the State that succeeds to the functions of the DEP.

"Depository Bank” means the bank designated as such in the Supplemental
Resolution, and its successors and assigns.

"Depreciation Fund" means the Depreciation Fund established by the Prior
Ordinances and continued hereby.

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

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

"Governing Body" means the Council of the Issuer,

"Government Obligations” means direct and general obligations of the
United States of America (including obligations issued or held i in book-entry form on the
books of the Department of the Treasury), or obligations that are uncondmonally guaranteed
as to principal and interest by the United States of America, including (in the case of direct
and general obligations of the United States of America) evidences of ownership of
proportionate interests in future interest and principal payments of such obligations; provided
that, investments in such proportionate interests shall be limited to circumstances wherein
(a) a bank or trust company acts as custodian and holds the underlying United States
obligations; (b) the owner of the investment is the real party in interest and has the right to
proceed directly and individually against the obligor of the underlying United States
obligations; and (c) the underlying United States obligations are held in a special account
separate from the custodian's general assets, and are not available to satisfy any claim of the
custodian, any person claiming through the custodian, or rany person to whom the custodian

may be obligated.

"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
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uncollectible accounts, and includes any proceeds from the sale or other disposition of capital
assets, but does not include any increase in the value of capital assets (including Qualified
Investments).

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

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

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

"Issuer” means The City of Huntington, a municipal corporation and political
subdivision of the State of West Virginia, in Cabell and Wayne Counties, West Virginia, and,
unless the context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Loan Agreement" means the Loan Agreement heretofore entered, or to be
entered, into among the Authority, the DEP and the Issuer, providing for the purchase of the
Series 1999 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. '

"Maximum Annual Debt Service" means, at the time of computation, the
greatest amount of Debt Service required to be paid on the Bonds for the then current or any
succeeding Bond Year.

"Mayor" means the Mayor of the Issuer.

"Net Proceeds" means the face amount of the Series 1999 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 1999 Bonds Reserve Account. For purposes of the Private Business
Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting
from the investment of proceeds of the Series 1999 Bonds, without regard to whether or not
such investment is made in tax-exempt obligations.
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"Net Revenues” means Gross Revenues less Operating Expenses,

"Nonpurpose Investment" means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1999 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1999 Bonds.

"Operating Expenses" unless qualified, means the current expenses, paid or
accrued, of repair, operation and maintenance of the System, and includes, without limiting
the generality of the foregoing, administrative, engineering, legal, auditing and insurarice
expenses (other than those capitalized as part of the costs of any project relating to the
acquisition or construction of additions, betterments or improvements for the System),

~ supplies, labor, wages, the cost of materials and supplies used for current operations, the SRF
Administrative Fee, fees and expenses of fiscal agents and of the Depository Bank, Registrar
and Paying Agent or Paying Agents, payments to pension or retirement funds, taxes and such
other reasonable operating costs and expenses as should normally and 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 any decrease in the value of capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting periods.

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

) "Paying Agent"” means the Commissjon or such other entity or authority as may
be designated as a Paying Agent by the Issuer in the Supplemental Resolution with the written
~consent of the Authority and the DEP.

“Prior Bonds" means, collectively, the Issuer's Series 1993 Bonds and the
Series 1997 Bonds. :

“Prior Ordinances" means, collectively, the ordinance of the Issuer enacted on

October 12, 1993, as supplemented by the supplemental resolution of the Issuer adopted
November 3, 1993, authorizing the Series 1993 Bonds, and the ordinance of the Issuer
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enacted on December 11, 1995, as supplemented by the supplemental resolution of the Issuer
adopted November 10, 1997, authorizing the Series 1997 Bonds.

"Private Business Use" means use (directly or indirectly) in a trade or business
carried on by any person other than a governmental unit; provided that use as a member of
the general public shall not be taken into account.

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

I. (a) Direct obligations (other than an obligation subject to variation
in principal repayment) of the United States of America ("United States
Treasury Obligations"), (b) obligations fully and unconditionally guaranteed as
to timely payment of principal and interest by the United States of America,
(c) obligations fully and unconditionally guaranteed as to timely payment of
principal and interest by any agency or instrumentality of the United States of
America when such obligations are backed by the full faith and credit of the
United States of America, or (d) evidences of ownership of proportionate
interests in future interest and principal payments on obligations described
above held by a bank or trust company as custodian, under which the owner of
the investment is the real party in interest and has the right to proceed directly
and individually against the obligor and the underlying government obligations
are not available to any person claiming through the custodian or to whom the
custodian may be obligated. :

2. Federal Housing Administration debentures.

3. The listed obligations of government sponsored agencies which are
not backed by the full faith and credit of the United States of America:

-Federal Home Loan Mortgage Corporation (FHLMC)
Participation certificates (excluded are stripped mortgage securities
which are purchased at prices exceeding their principal amounts)
Senior Debt obligations

-Farm Credit Banks (formerly, Federal Land Banks, Federal
Intermediate Credit Banks and Banks for Cooperatwes)
Consolidated system-wide bonds and notes

-Federal Home Loan Banks (FHL Banks)
Consolidated debt obligations

~-Federal National Mortgage Association (FNMA)
Senior debt obligations
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Mortgage-backed securities (excluded are stripped mortgage securities
which are purchased at prices exceeding their principal amounts)
-Student Loan Marketing Association (SLMA)
Senior debt obligations (excluded are securities that do not have a fixed
par value and/or whose terms do not promise a fixed dollar amount at
maturity or call date)
~Financing Corporation (FICQO) .
Debt obligations
-Resolution Funding Corporation (REFCORP)
Debt obligations

4. Unsecured certificates of deposit, time deposits, and bankers'
acceptances (having maturities of not more than 30 days) of any bank the
short-term obligations of which are rated * A-1' or better by S&P.

mhd BEne Lot Sl SaGras s

Federal Deposit Insurance Corporatlon (FDIC), in banks which have capital
and surpius of at Jeast $5 million.

5. Deposits the aggregate amount of which are fully EP.S’JIE(.! by the

6.  Commercial paper (having original maturities of not more than
270 days) rated “A-1+' by S&P and *Prime-1' by Moody's.

7. Money market funds rated *AAm' or *AAm-G' by S&P, or
better. '

8. "State Obligations," which means:

A.  Direct general obligations of any state of the United States of
America or any subdivision or agency thereof to which is pledged the full faith
and credit of a state the unsecured general obligation debt of which is rated
"A3" by Moody's and “A' by S&P, or better, or any obligation fully and
unconditionally guaranmieed by any state, subdivision or agency whose

. unsecured general obligation debt is so rated.

B.  Direct general short-term obligations of any state agency or
subdivision or agency thereof described in (A) above and rated “ A-1+' by S&P
and *Prime-1' by Moody's.

C.  Special- Revenue Bonds (as defined in the United States
Bankruptcy Code) of any state, state agency or subdivision described in (A)
above and rated “AA’ or better by S&P and "~ Aa’ or better by Moody's.
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9. Pre-refunded municipal obligations rated "AAA" by Standard &
Poor's Corporation and "Aaa" by Moody's Investors Service meeting the
following requirements:

A.  the municipal obligations are (1) not subject to redemption prior
to maturity or (2) the trustee for the municipal obligations has been given
irrevocable instructions concerning their call and redemption and the issuer of
the municipal obligations has covenanted not to redeem such municipal
obligations other than as set forth in such instructions;

B.  the municipal cbligations are secured by cash or United States
Treasury Obligations which may be applied only to payment of the principal of,
interest and premium on such municipal obligations;

C.  the principal of and interest on the United States Treasury
Obligations (plus any cash in the escrow) has been verified by the report of
independent certified public accountants to be sufficient to pay in full alt
principal of, interest, and premium, if any, due and to become due on the
municipal obligations ("Verification");

D.  thecash or United States Treasury Obligations serving as security
for the municipal obligations are held by an escrow agent or trustee in trust for
owners of the municipal obligations;

E.  no substitution of a United States Treasury Obligation shall be
permitted except with another United States Treasury Obligation and upon
delivery of a new Verification; and

F.  the cash or United States Treasury Obligations are not available
to satisfy any other claims, including those by or against the trustee or escrow
agent.

10.  Repurchase agreements:;

A.  With any domestic bank the long term debt of which is rated 'AA’
or better by S&P (so long as an opinion is rendered that the repurchase
agreement is a "repurchase agreement” and a "qualified financial contract” as
defined in the Financial Institutions Reform, Recovery and Enforcement Act of
1989 ("FIRREA"} and that such bank is subject to FIRREA), or any foreign
bank the long term debt of which is rated at least 'AA"' by S&P and 'AAA’ by
S&P and at least 'Aa’ by Moody's; provided the term of such repurchase
agreement is for one year or less. '
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B. With (1) any broker-dealer with "retail customers” which has, or
the parent company of which has, long-term debt rated at least 'AA' by S&P

and 'Aa’ by Moody's, which broker-dealer falls under the jurisdiction of the

Securities Investors Protection Corporation (SIPC); or (2) any other entity
approved by Financial Security, provided that:

a. The market value of the collateral is maintained
(i) for United States Treasury Securities at the Ievels shown below
under "Collateral Levels for United States Treasury Obligations"
and (ii) for other collateral, at levels acceptable to Financial
Security;

b. Failure to maintain the requisite collateral
percentage will require the Issuer to liquidate the collateral.

C. The Issuer, the Paying Agent or a third party acting
solely as agent therefor (the "Holder of the Collateral") has
possession of the collateral or the collateral has been transferred
to the Holder of the Collateral in accordance with applicable state
and federal laws (other than by means of entries on the
transferor's books);

d. The repurchase agreement shall state and an opinion
of counsel shall be rendered that the Holder of the Collateral has
a perfected first priority security interest in the collateral, any
substituted collateral and all proceeds thereof (in the case of
bearer securities, this means the Holder of the Collateral is in
possession);

e. The transferor represents tﬁat the collateral is free
and clear of any third-party liens or claims;

f. An opinion is rendered that the repurchase
agreement is a "repurchase agreement" as defined in the
United States Bankruptcy Code and, if the provider is a bank, that
such bank is subject to FIRREA and the repurchase agreement is
a "qualified financial contract" as defined in FIRREA;

g There is or will be a written agreement governing
every repurchase transaction;
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h. The Issuer represents that it has no knowledge of
any fraud involved in the repurchase transaction; and

i. The Issuer receives the opinion of counsel (which
opinion shall be addressed to the Issuer and the Bond Insurer) that
such repurchase agreement is legal, valid, binding and
enforceable upon the provider in accordance with its terms.

11.  Investment agreements with (A) a domestic bank the long-term
debt of which is rated at least 'AA’ by S&P and 'Aa’ by Moody's (so long as
an opinion is rendered that the bank is subject to FIRREA); or (B) a foreign
bank the long-term debt of which is rated *AAA’ by S&P and at least "Aa’ by
Moody's, or at least 'AA’ by S&P and 'Aaa' by Moody's; provided, that, by
the terms of the investment agreement:

(1} interest payments are to be made at times and in
amounts as necessary to pay debt service {or, if the investment
agreement is for the construction fund, construction draws) on the
Bonds;

(2) the invested funds are available for withdrawal
without penalty or premium, at any time upon not more than
seven days' prior notice (which notice may be amended or
withdrawn at any time prior to the specified withdrawal date);
provided that the Ordinance specifically requires the Issuer to give
notice in accordance with the terms of the investment agreement
so as to receive funds thereunder with no penalty or premium
paid;

(3) the investment agreement shall state that is the
unconditional and general obligation of, and is not subordinated
to any other obligation of, the provider thereof;

(4) a fixed guaranteed rate of interest is to be paid on
invested funds and all future deposits, if any, required to be made
to restore the amount of such funds to. the level specified under
the Ordinance;

(3) the term of the investment agreement does not
exceed seven years or such longer term as shall be approved by
the Bond Insurer;
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(6) the Issuer receives the opinion of domestic counsel
{which opinion shall be addressed to the Issuer and the Bond
Insurer) that such investment agreement is legal, valid, binding
and enforceable upon the provider in accordance with its terms
and of foreign counsel (if applicable) in form and substance
acceptable;

(7)  theinvestment agreement shall provide that if during
its term

(a)  the provider's rating by either S&P or Moody's falls
below 'AA' or 'Aa,’ respectively, or, with respect to a foreign
bank, below the ratings of such provider at the delivery date of
the investment agreement, the provider must, at the direction of
the Issuer (who shall give such direction if so directed by the
Bond Insurer), within 10 days of receipt of such direction, either
(i) collateralize the investment agreement by delivering or
transferring in accordance with applicable state and federal laws
(other than by means of entries on the provider's books) to the
Issuer, the Paying Agent or a third party acting solely as agent
therefor (the "Holder of the Collateral") United States Treasury
Obligations which are free and clear of any third-party liens or
claims at the Collateral Levels set forth below; or (ii) repay the
principal of and accrued but unpaid interest on the investment,
and

(b)  the provider's rating by either Mocdy's or S&P is
withdrawn or suspended or falls below ‘A, or, with respect to a
foreign bank, below "AA" or "Aa" by S&P or Moody's, as
appropriate, the provider must, at the direction of the Issuer (who
shall give such direction if so directed by the Bond Insurer),
within 10 days of receipt of such direction, repay the principal of
and accrued but unpaid interest on the investment, in either case
with no penalty or premium to the Issuer; and

(8)  The investment agreement shall state and an opinion
of counsel shall be rendered that the Holder of the Collateral has
a perfected first priority security interest in the collateral, any
substituted collateral and all proceeds thereof (in the case of
bearer securities, this means the Holder of the Collateral is in
possession);
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(9)  theinvestment agreement must provide that if during
its term ‘

~(a)  the provider shall default in its payment obligations,
the provider's obligations under the investment agreement shall,
at the direction of the Issuer (who shall give such direction if so
directed by the Bond Insurer), be accelerated and amounts
invested and accrued but unpaid interest thereon shall be repaid
to the Issuer or Paying Agent, as appropriate, and

(b)  the provider shall become insolvent, not pay its
debts as they become due, be declared or petition to be declared
bankrupt, etc. ("event of insolvency"), the provider's obligations
shall automatically be accelerated and amounts invested and
accrued but unpaid interest thereon shall be repaid to the Issuer
or Paying Agent, as appropriate.

(10) Any State-administered pool investment fund in
which the Issuer is statutorily permitted or required.to invest.

(11) Subject to the prior written approval of the Bond
Insurer, such other obligations as shall be permitted to be legal
investments of the Issuer by the laws of the State.

COLLATERAL LEVELS FOR UNITED STATES TREASURY OBLIGATIONS

Remaihing maturity
"1 year 5 years 10 years 15 years 30 years

or less orless - orless or less or less
Frequency of valuation ‘

- Daily 102 105 106 108 114
Weekly 103 111 112 114 120
Monthly - 105 117 120 125 133
Quarterly 107 120 130 133 140

" VALUATION REQUIREMENTS:

(1)  On each valuation date the Issuer, the Paying Agent, or the custodian who shall
confirm to the Issuer and the Paying Agent, shall, at the cost of the provider, value the
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market value (exclusive of accrued interest) of the collateral, which market value will
be an amount equal to the requisite collateral percentage times the principal amount
of the investment and unpaid accrued interest thereon that is being secured;

(2)  Inthe event the collateral level is below its collateral percentage on a valuation date,
such percentage shall be restored within the following restoration periods: one
business day for daily valuations, two business days for weekly .and monthly
valuations, and one month for quarterly valuations. [The use of different restoration
periods affect the requisite collateral percentage.];

(3}  The Issuer shall terminate the repurchase agreement or investment agreement, as
appropriate, upon a failure to maintain the requisite collateral percentage after the
restoration period and, if not paid by the counterparty in federal funds against transfer
of the collateral, liquidate the collateral.

()  The prior written consent of the Bond Insurer shall
be a condition precedent to the deposit of any credit instrument
provided in lieu of a cash deposit into the Reserve Account.

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

"Registrar" means the Bond Registrar,

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

"Reserve Accounts” means, collectively, the respecti\}e reserve accounts
established for the Prior Bonds and the Series 1999 Bonds.

"Reserve Account Requirement” means, collectively, the respective amounts
required to be on deposit in any reserve account for the Bonds.

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

"Series 1993 Bonds" means the Issuer's Sewerage System Refunding Revenue
Bonds, Series 1993, dated November 1, 1993, issued in the original aggregate principal
amount of $7,100,000.
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"Series 1997 Bonds" means. the Issuer’s Sewer Revenue Bonds, Series 1997
(West Virginia SRF Program), dated November 25, 1997, issued in the original aggregate
principal amount of $3,039,895.

"Series 1999 Bonds" means the Sewer Revenue Bonds, Series 1999
(West Virginia SRF Program), of the Issuer, authorized by this Bond Legislation.

“Series 1999 Bonds Reserve Account" means the Series 1999 Bonds Reserve
Account established in the Series 1999 Bonds Sinking Fund pursuant to Section 5.02 hereof,

"Series 1999 Bonds Reserve Account Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1999 Bonds in the then current or any succeeding year.

"Series 1999 Bonds Sinking Fund" means the Series 1999 Bonds Sinking Fund
established by Section 5.02 hereof.

"Sinking Funds” means, coliecnveiy, the respective sinking fund established for
the Pnor Bonds and the Series 1999 Bonds.

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

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

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

"State" means the State of West Virginia.

"Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,"”
refers specifically to the supplemental resolution authorizing the sale of the Series 1999
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 1999 Bonds, and not so included may be
included in another Supplemental Resolution.
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"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation or the Prior Ordinances to be set aside and held for the payment of or security for
the Bonds or any other obligations of the Issuer, including, without limitation, the
Depreciation Fund and the Reserve Accounts. :

"System" means, collectively, the complete existing municipal sewage treatment
and collection system of the Issuer, as presently existing in its entirety or any integral part
thereof, and shall include the Project and any 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, 1f any, paid by prospectwe customers of the System
in order to connect thereto.

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION

OF THE PROJECT
Section 2.01. Authorization of Acquisition and Construction of the

Project. There is hereby authorized the acquisition and construction of the Project, at an

" estimated cost of $2,100,000, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Series 1999 Bonds hereby authorized shali be applied as provided
in Article VI hereof. The Issuer has received bids and will enter into contracts for the
acquisition and construction of the Project, compatible with the financing plan submitted to
the SRF Program. The cost of the Project is estimated not to exceed $2,100,000, all of
which will be obtained from proceeds of the Series 1999 Bonds.
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ARTICLE III

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

Section 3.01, Authorization of Bonds. For the purposes of capitalizing
interest on the Series 1999 Bonds, funding a reserve account for the Series 1999 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1999 Bonds and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be and hereby are authorized to be issued the
negotiable Series 1999 Bonds of the Issuer. The Series 1999 Bonds shall be issued as a single
bond, designated "Sewer Revenue Bonds, Series 1999 (West Virginia SRF Program)", in the
principal ameunt of not more than $2,100,000, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 1999 Bonds
remaining after funding of the Series 1999 Bonds Reserve Account (if funded from Bond
proceeds) and capitalization of interest, if any, shall be deposited in or credited to the Bond
Construction Trust Fund established by Section 5.01 hereof.

Section3.02.  Terms of Bonds. The Series 1999 Bonds shall be issued in
such principal amounts; shall bear interest at such rate or rates, not exceeding the then legal
maximum, payable quarterly on such dates; shall mature on such dates and in such amounts;
and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The Series 1999
Bonds shall be payable as to principal at the office of the Paying Agent, in any coin or
currency which, on the dates of payment of principal is legal tender for the payment of public
or private debts under the laws of the United States of America, Interest on the Series 1999
Bonds shall be paid by check or draft of the Paying Agent or its agent, mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1999
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 1999 Bonds, and shall mature in principal installments, all as
provided in the Supplemental Resolution. The Series 1999 Bonds shall be exchangeable at
the option and expense of the Registered Owner for another fully registered Bond or Bonds
of the same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated
and shall bear interest as specified in a Supplemental Resolutjon. :

Section 3.03. Execution of Bonds. The Seriés 1999 Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the City Clerk. In case any one or more of the
officers who shall have signed or sealed the Series 1999 Bonds shall cease to be such officer
of the Issuer before the Series 1999 Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 1999 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.

Section3.04, Authentication and Registration. No Series 1999 Bond shail
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond -
Legislation unless and until the Certificate of Authentication and Registration on such Bond,

substantially in the form set forth in Section 3.10 hereof shall have been manually executed . -

by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 1999 Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and chlstratlon on
all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1999 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Cede of the State of West Virginia, and each successive Holder, in accepting
the Series 1999 Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 1999 Bonds remain r:)utstanding, the Issuer, through the
Bond Registrar or its agent, shall keep and maintain books for the registration and transfer
of such Bonds.
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The registered Series 1999 Bonds shall be transferable only upon the books of
the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney. ‘

In all cases in which the privilege of exchanging Series 1999 Bonds or
transferring the registered Series 1999 Bonds are exercised, all Series 1999 Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 1999 Bonds
surrendered in any such exchanges or transfers shall forthwith be cancelled by the Bond
Registrar. For every such exchange or transfer of Series 1999 Bonds, the Bond Registrar
may make a charge sufficient to reimburse it for any tax, fee or other governmental charge
required to be paid with respect to such exchange or transfer and the cost of preparing each
new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 1999 Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 1999 Bonds or, in the case of any proposed redemption of
Series 1999 Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 1999 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in

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

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 1999
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the System as herein provided. No
holder or holders of the Series 1999 Bonds shall ever have the right to compel the exercise

of the taxing power of the Issuer to pay the Series 1999 Bonds or the interest thereon.
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: Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position with
respect to Prior Bonds. The payment of the debt service on the Series 1999 Bonds shall be
secured by a first lien on the Net Revenues derived from the System, on a parity with the lien
on the Net Revenues in favor of the Holders of the Prior Bonds. The Net Revenues in an
amount sufficient to pay the principal of and interest on and other payments for the Prior
Bonds and the Series 1999 Bonds and to make all other payments hereinafter set forth, are
hereby irrevocably pledged to such payments as they become due.

Section3.09.  Delivery of Bonds. The Issuer shall execute and deliver the
Series 1999 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 1999 Bonds to the original purchasers upon receipt of the documents
set forth below:

A,  If other than the Authority, a list of the names in
which the Series 1999 Bonds are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

B.  Arequest and authorization to the Bond Registrar on
behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the Series 1999 Bonds to the original
purchasers;

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

D.  Anexecuted copy of the Loan Agreement; and

- E.  The unqualified approving opinion of bond counsel
on the Series 1999 Bonds.

Sectign 3.10. Form of Bonds. The text of the Series 1999 Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:

CL492581.1
23



(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF HUNTINGTON
SEWER REVENUE BOND,
SERIES 1999
(WEST VIRGINIA SRF PROGRAM)

No. R- | | ‘ $

-KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
HUNTINGTON, a municipal corporation and political subdivision of the State of
West Virginia in Cabell and Wayne Counties 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, ; as set forth on the "Schedule of Annual Debt Service" attached
as EXHIBIT B hereto and incorporated herein by reference, with interest on each installment
at the rate per annum set forth on said EXHIBIT B. The interest and the SRF Administrative
Fee (as defined in the hereinafter described Bond Legislation) shall be payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing

1, , as set forth on EXHIBIT B attached hereto. C

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").
The interest on this Bond is payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof.
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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
Division of Environmental Protection (the "DEP), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated L 199 -

This Bond s issued (i) to pay the costs of acquisition and construction of certain
additions, betterments and improvements to the existing public sewerage system of the Issuer
(the "Project”); and (ii) to pay certain costs of issuance of the Bonds of this Series (the
"Bonds") and related costs. The existing public sewerage system of the Issuer, the Project,
and any further additions, betterments or improvements thereto are herein called the
"System." This Bond is issued under the authority of and in full compliance with the

- Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13 and Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended
(collectively, the "Act"), and a Bond Ordinance duly enacted by the Issuer on .
199___, and a Supplemental Resolution duly adopted by the Issuer on : ,199
(collectively, the "Bond Legislation"), and is subject to all the terms and conditions thereof, -
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the

_ funds and revenues and other security provided for the Bonds under the Bond Legislation,

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,

PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL

RESPECTS, WITH THE ISSUER'S SEWERAGE SYSTEM REFUNDING REVENUE

BONDS, SERIES 1993, DATED NOVEMBER 1, 1993, ISSUED IN THE ORIGINAL

- AGGREGATE PRINCIPAL AMOUNT OF $7,100,000 (THE "SERIES 1993 BONDS"),

AND SEWER REVENUE BONDS, SERIES 1997 (WEST VIRGINIA SRF PROGRAM),

DATED NOVEMBER 25, 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL

AMOUNT OF $3,039,895 (THE "SERIES 1997 BONDS"). THE SERIES 1993 BONDS

AND THE SERIES 1997 BONDS ARE HEREINAFTER COLLECTIVELY REFERRED
TO AS THE "PRIOR BONDS", '

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Prior Bonds, and from
moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 1999 Bonds Reserve Account"), and unexpended proceeds of the Bonds, Such Net
Revenues shall be sufficient to pay all operating expenses of the System and the principal of
and interest on all bonds which may be issued pursuant to the Act and which shall be set aside .
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as a special fund hereby pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same or the interest hereon, except
from said special fund provided from the Net Revenues, the moneys in the Series 1999 Bonds
Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation,
the Issuer has covenanted and agreed to establish and maintain just and equitable rates and.
charges for the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a balance each year equal to
at least 120% of the maximum amount payable in any year for principal of and interest on
the Bonds, and all other obligations secured by a lien on or payable from such revenues prior
to or on a parity with the Bonds, including the Prior Bonds, so long as the Series 1993 Bonds
are outstanding, and thereafter, 115% of such amount; provided however, that, if the
Series.1993 Bonds are no longer outstanding and so long as there exists in the Series 1999
Bonds Reserve Account an amount at least equal to the maximum amount of principal and
interest which will become due on the Bonds in the then current or any succeeding year, and
in the reserve accounts established for any other obligations outstanding prior to or on a
parity with the Bonds, an amount at least equal to the requirement therefor, such percentage
may be reduced to 110%. The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description
thereof.

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

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

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

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

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

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

its City Clerk, and has caused this Bond to be dated , 199 .
[SEAL]
Mayor
ATTEST:
City Clerk
CL492581.1
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 Bonds described in the within-mentioned

Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 199

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOQUNT DATE
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

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

Dated; y

In the presence of;

CLA92581.1
31



Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1999 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the Mayor is specifically authorized and directed to execute the Loan Agreement
in the form attached hereto as "Exhibit A" and made a part hereof, and the City Clerk is
directed to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified

and confirmed.

Section 3.12. "Amended Schedule A" Filing. Within 60 days following
the Completion Date, the Issuer will file with the Authority a schedule in substantially the
form of the "Amended Schedule A" to the Loan Agreement, setting forth the actual costs of
the Project and sources of funds therefor.
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ARTICLEIV -

[RESERVED]
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ARTICLEV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

from each other:

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

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

(3) Bond Construction Trust Fund.

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

(1)  Series 1993 Bonds Sinking Fund (established by the
Prior Ordinances);

, (2) Within the Series 1993 Bonds Sinking Fund, the
Series 1993 Bonds Reserve Account (established by the Prior
Ordinances);

(3)  Within the Series 1993 Bonds Sinking Fund, the
Series 1993 Bonds Redemption Account (established by the Prior
Ordinances); '

(4)  Series 1997 Bonds Sinking Fund (established by the
Prior Ordinances);

(5) Within the Series 1997 Bonds Sinking Fund, the
Series 1997 Bonds Reserve Account (established by the Prior
Ordinances);

(6) Series 1999 Bonds Sinking Fund;
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(7)  Within the Series 1999 Bonds Sinking Fund,
the Series 1999 Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System and all parts theréof shall be deposited
upon receipt by the Issuer in the Revenue Fund. The Revenue Fund shall constitute a trust
fund for the purposes provided in the Prior Ordinances and in this Bond Legislation and shall
be kept separate and distinct from all other funds of the Issuer and the Depository Bank and
used only for the purposes and in the manner provided in the Prior Ordinances and in this
Bond Legislation. All moneys in the Revenue Fund shall be disposed of only in the following

manner and order of priority:

CLA492581. 1

(1) TheIssuer shall first, each month, pay from the Revenue Fund the
current Operating Expenses of the System.

(2)  TheIssuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously remit to the Commission (i) for deposit
in the Series 1993 Bonds Sinking Fund, the amount required by the Prior
Ordinances to pay the interest on the Series 1993 Bonds; (ii) for deposit in the
Series 1997 Bonds Sinking Fund, the amount required by the Prior Ordinances
to pay the interest on the Series 1997 Bonds; and (iii) commencing 3 months
prior to the first date of payment of interest on the Series 1999 Bonds for which
interest has not been capitalized or as required in the Loan Agreement, for
deposit in the Series 1999 Bonds Sinking Fund, an amount equal to 1/3rd of the
amount of interest which will become due on the Series 1999 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 1999 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.

(3)  Thelssuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously remit to the Commission (i) for deposit
in the Series 1993 Bonds Sinking Fund, the amount required by the Prior
Ordinances to pay the principal of the Series 1993 Bonds; (ii) for deposit in the
Series 1997 Bonds Sinking Fund, the amount required by the Prior Ordinances
to pay the interest on the Series 1997 Bonds; and (jii) commencing 3 months
prior to the first date of payment of principal of the Series 1999 Bonds, for
deposit in the Series 1999 Bonds Sinking Fund, an amount equal to 1/3rd of the
amount of principal which will mature and become due on the Series 1999
Bonds on the next ensuing quarterly principal payment date; provided that, in
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the event the period to elapse between the date of such initial deposit in the
Series 1999 Bonds Sinking Fund and the next quarterly principal payment date
is less than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly principal
payment date, the required amount of principal coming due on such date, .

(4)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously remit to the Commission (i) for deposit
in the Series 1993 Bonds Reserve Account, the amount required by the Prior
Ordinances; (ii) for deposit in the Series 1997 Bonds Reserve Account, the
amount required by the Prior Ordinances; and (iif) commencing 3 months prior
to the first date of payment of principal of the Series 1999 Bonds, if not fully
funded upon issuance of the Series 1999 Bonds, for deposit in the Series 1999
Bonds Reserve Account, an amount equal to 1/120th of the Series 1999 Bonds

~ Reserve Account Requirement; provided that, no further payments shall be

made into the Series 1999 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 1999 Bonds Reserve Account Requirement.

(5)  Thereafter, from the moneys remaining in the Revenue Fund, the ,
Issuer shall next, on the first day of each month, commencing with the first
month in which interest shall be payable from the Revenue Fund and as
previously set forth in the Prior Ordinances and not in addition thereto, transfer
from the Revenue Fund to the Depreciation Fund, an amount equal to not less
than 2 1/2% of the Gross Revenues each month, exclusive of any payments for
account of the Reserve Accounts, '

Withdrawals and disbursements may be made by the Issuer from the
Depreciation Fund only for the following purposes and in the following order
of priority: ' ‘

(@) Tomake up any deficiency in the Reserve Accounts
(so that the amount on deposit therein is at least equal to the
Reserve Account Requirement), or to reimburse in whole or in
part any issuer of a reserve account letter of credit in the event of
a draw thereon;

(b)  For the payment of the principal (including the

principal amount to be paid under the mandatory redemption

- schedules) of or interest on the Bonds, but only in the event that
at the time of such withdrawal there are not sufficient funds for
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such purpose in the Sinking Funds (excluding the Reserve
Accounts); .

(c)  For the payment of the reasonable costs of land and
depreciable renewals, repairs, extensions, improvements and
additions to the System;

~(d)  Uponresolution of the Board and the Issuer, moneys
in the Depreciation Fund in excess of $1,000,000 may be used for
optional redemption or for purchase of Bonds. In the event of
purchase of Bonds, the Issuer may direct the purchase of Bonds
offered for sale at the lowest price below the redemption price of
such Bonds.

(6)  The Issuer may next, each month, after making the above required -
transfers of moneys from the Revenue Fund, apply any remaining Net
Revenues to payment of debt service on subordinate bonds, notes, certificates
or obligations of the System. Any excess of moneys then remaining in the
Revenue Fund may be used for any lawful purpose of the System.

(7)  If on any monthly payment date the revenues of the System are
insufficient to make the required deposits in any of the funds as hereinabove
provided, the deficiency shall be made up on the next ensuing paymient dates
by payments in addition to the payments which are otherwise required to be

- made into the funds on such ensuring payment dates.

Moneys in the Series 1999 Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 1999 Bonds as the same shall
become due. Moneys in the Series 1999 Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 1999 Bonds as the same shall come
due, when other moneys in the Series 1999 Bonds Sinking Fund are insufficient therefor, and
for no other purpose. '

All investment earnings on moneys in the Series 1999 Bonds Sinking Fund and
the Series 1999 Bonds Reserve Account shall be returned, not less than once each year, by
the Commission to the Issuer, and such amounts shall, during construction of the Project, be
deposited in the Bond 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 1999 Bonds and then to the next ensuing principal
payment due thereon. ‘
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The Issuer shall restore any withdrawals from the Reserve Accounts which have
the effect of reducing the assets therein below the Reserve Account Requirement, first, from
the Depreciation Fund, and then from the first Net Revenues available after all other required
payments to the Sinking Funds, including any deficiencies for prior payments have been
made in full; provided, that the Issuer shall not be required to restore such deficiency when
the aggregate amount of funds in the Sinking Funds, including the Reserve Accounts therein,
are at least equal to the aggregate amount of Bonds issued pursuant to the Prior Ordinances
and this Bond Legislation then Outstanding, plus the amount of interest due or thereafter to
become due on said Bonds then Outstanding.

As and when additional Bonds ranking on a parity with the Series 1999 Bonds
are issued, provision shall be made for additional payments into the respective sinking fund
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the appropriate reserve account in an
amount equal to the maximum amount of principal and interest which will become due in any
year for account of the Bonds of such series, including such additional Bonds.

The Issuer shall not be required to make any further payments into the
Series 1999 Bonds Sinking Fund or the Series 1999 Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 1999 Bonds issued pursuant to this Bond Legislation then Qutstanding and all interest
to accrue until the maturity thereof. :

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and
Series 1999 Bonds, in accordance with the respective principal amounts then Qutstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1999 Bonds Sinking Fund and the Series 1999 Bonds Reserve Account created
hereunder, and all amounts required for said accounts shall be remitted to the Commission
from the Revenue Fund by the Issuer at the times provided herein. All remittances made by
the Issuer to the Commission shall clearly identify the fund or account into which eich
amount is to be deposited. If required by the Authority at anytime, the Issuer shall make the
necessary arrangements whereby required payments into said accounts shall be automatically
debited from the Revenue Fund and electronically transferred to the Commission on the dates
required hereunder, '

Moneys in the Series 1999 Bonds Sinking Fund and the Series 1999 Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.
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The Series 1999 Bonds Sinking Fund and the Series 1999 Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 1999 Bonds under the conditions and restrictions hereinafter set forth.

B.  The Issuer shall on the first day of each month if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1999 Bonds and

all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.
The Issuer shall also on the first day of each month (if the first day is not a business day, then
the first business day of each month) deposit with the Commission the SRF Administrative
Fee as set forth in the Loan Agreement. ‘

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

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

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

F.  The Gross Revenues of the System shall only be used for purposes of the
System. SR -
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds: Pledge b_t"Unexgended Bond

Proceeds. From the moneys received from the sale of any or all of the Series 1999 Bonds,
the following amounts shall be first deducted and deposited in the order set forth below:

A.  Fromthe proceeds of the Series 1999 Bonds, there shall first be deposited
with the Commission in the Series 1999 Bonds Sinking Fund, the amount, if any, set forth
in the Supplemental Resolution as capitalized interest; provided, that such amount may not
exceed the amount necessary to pay interest on the Series 1999 Bonds for the period
commencing on the date of issuance of the Series 1999 Bonds and ending 6 months after the
estimated date of completion of construction of the Project.

B.  Next, from the proceeds of the Series 1999 Bonds, there shall be
deposited with the Commission in the Series 1999 Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding of the Series 1999 Bonds Reserve
Account. -

C.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1999 Bonds, such moneys shall be deposited with the Depository Bank
in the Bond Construction Trust Fund and applied solely to payment of the costs of the Project
in the manner set forth in Section 6.02 hereof and, until so expended, are hereby pledged as
additional security for the Series 1999 Bonds.

D.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 1999 Bonds shall be used to fund the Series 1999 Bonds Reserve Account, if not
funded upon issuance of the Series 1999 Bonds, in an amount not to exceed the Series 1999 -
Bonds Reserve Requirement; provided that, in no event shall more than 10% of the proceeds
of the Series 1999 Bonds be deposited in the Series 1999 Bonds Reserve Account.

Section 6.02. Disbursements From the Bond Construction Trust Fund.
On or before the Closing Date, the Issuer shall have delivered to the Authority and the DEP
a report listing the specific purposes for which the proceeds of the Series 1999 Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated monthly
draw schedule. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Bond
Construction Trust Fund shall be made only after submission to, and approval from, the
Authority and the DEP of the following:
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(1)  acompleted and signed "Payment Requisition Form," a form of
which is attached to the Loan Agreement as Exhibit C, and '

(2)  acertificate, signed by an Authorized Officer and the Consulting
Engineers, stating that:

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

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

(C) Each of such costs has been otherwxse properiy
incurred; and

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

Pending such application, moneys in the Bond Construction Trust Fund,
including any accounts therein, shall be invested and reinvested in Qualified Investments at
the written direction of the Issuer.
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RTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Helder or Holders of the Series 1999 Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 1999 Bonds as hereinafter provided in this Article VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 1999 Bonds or the interest thereon is Qutstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 1999
Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall be payable solely from
the funds pledged for such payment by this Bond Legislation. No Holder or Holders of the
Series 1999 Bonds shall ever have the right to compel the exercise of the taxing power of the
Issuer to pay the Series 1999 Bonds or the interest thereon.

-Section 7.03. Bonds Secured by Pledge of Net Reyenues; Lien Position
with respect to Prior Bonds. The payment of the debt service on the Series 1999 Bonds shall
be secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on the Net Revenues in favor of the Holders of the Prior Bonds. The Net Revenues in
an amount sufficient to pay the principal of and interest on the Prior Bonds and the
Series 1999 Bonds and to make. the payments into all funds and accounts and all other
payments provided for in the Bond Legislation are hereby irrevocably pledged, in the manner
provided herein, to such payments as they become due, and for the other purposes provided
in the Bond Legislation. - :

Section 7.04, Rates and Charges. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth in the sewer rate
ordinance of the Issuer enacted October 26, 1998, which rates are incorporated herein by
reference as a part hereof.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, lease, loan, mortgage or in any manner dispose of or
encumber the System, or any part thereof, except as provided in the Prior Ordinances and
with the written consent of the Authority and the DEP.
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So long as the Series 1999 Bonds are outstanding and except as otherwise
required by law or with the written consent of the Authority and the DEP, the System may
not be sold, mortgaged, leased or otherwise disposed of except as a whole, or substantially
as a whole, and only if the net proceeds to be realized shall be sufficient to fully pay all the
Bonds Outstanding, in accordance with Article X hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the Series 1999
Bonds, immediately be remitted to the Commission for deposit in the Series 1999 Bonds
Sinking Fund, and, with the written permission of the Authority, or in the event the Authority
is no longer a Bondholder, the Issuer shall direct the Commission to apply such proceeds to

. the payment of principal of and interest on the Series 1999 Bonds. Any balance remaining
after the payment of the Series 1999 Bonds and interest thereon shall be remitted to the Issuer
by thé Commission unless necessary for the payment of other obligations of the Issuer
payable out of the revenues of the System,

The foregoing provision notwithstanding, the Board shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor is not in excess of
$50,000, the Board shall, in writing, determine that such property comprising a part of the -
System is no longer necessary, useful or profitable in the operation thereof, and the Board
may then provide for the sale of such property. The proceeds of any such sale shall be
deposited in the Revenue Fund. If the amount to be received from such sale, lease or other
disposition of said property shall be in excess of $50,000 but not in excess of $200,000, the
Board shall first, in writing, determine with the written approval of the Consulting Engineers
that such property comprising a part of the System is no longer necessary, useful or profitable -
in the operation thereof, and the Council may then, if it be so advised, by resolution duly

- adopted, approve and concur in such finding and authorize such sale, lease or other
disposition of such property in accordance with the laws of the State. The proceeds derived
from any such sale, lease or other disposition of such property, in excess of $50,000 and not
in excess of $200,000, shall be deposited by the Issuer into the Depreciation Fund, Such
payments of such proceeds into the Depreciation Fund shall not reduce the amounts required
to be paid into said fund by other provisions of the Prior Ordinances and this Bond

Legislation.

. No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom shall be in excess of $200,000 and .
insufficient to pay all Bonds then Outstanding without the prior approval and consent in
writing of the Holders of the Series 1999 Bonds then Outstanding. The Issuer shall prepare
the fornt of such approval and consent for execution by the then Holders of the Series 1999
Bonds for the disposition of the proceeds of the sale, lease or other disposition of such
properties of the System.
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Section 7.06. Issuance of Other Obligations Payable Qut Qut of Revenues and
General Covenant Against Encumbrances. Except as 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
from such revenues with the Series 1999 Bonds. All obligations issuéd by the Issuer after the
issuance of the Series 1999 Bonds and payable from the revenues of the System, except such
additional parity Bonds, shall contain an express statement that such obligations are Jjunior
and subordinate, as to lien on and source of and security for payment from such revenues and
in all other respects, to the Series 1999 Bonds; provided, that no such subordinate obligations
shall be issued unless all payments required to be made into all funds and accounts set forth
herein have been made and are current at the time of the issuance of such subordinate
obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 1999 Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 1999
Bonds and the interest thereon in this Bond Legislation, or upon the System or any part
thereof,

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

- Section 7.07. Additional Parity Bonds. So lorig as the Prior Bonds are

outstanding, the limitations on the issuance of parity obligations set forth in the Prior
Ordinances shall be applicable. In addition, no additional parity Bonds, as in this section
defined, payable out of the revenues of the System, shall be issued after the issuance of the
Series 1999 Bonds pursuant to this Ordinance, without the prior written consent of the
Authority and the DEP and without complying with the conditions and requirements herein
provided (unless less restrictive than the provisions of the Prior Ordinances).

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

or all of such purposes.

No such additional parity Bonds shall be issued at any time, however, unless
and until there has been procured and filed with the City Clerk of the Issuer a written
statement by Independent Accountants, reciting the conclusion that the Net Revenues actually

CL4%2581.1
44



derived, from the System during the Fiscal Year preceding the date of the actual issuance of
such additional parity Bonds, plus the increased annual Net Revenues expected to be received
after the date of issuance of such parity Bonds shall, so long as any of the Series 1993 Bonds
are outstanding, not be less than 120% of the Maximum Annua] Debt Service, and thereafter,
shall not be less than 115% of the Maximum Annual Debt Service, on the following:

(1)  The Prior Bonds and the Series 1999 Bonds then OQutstanding;

(2)  Any additional parity Bonds theretofore iésﬁed pursuant to the
provisions contained in the Prior Ordinances and this Bond Legislation then
Outstanding; and

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

The "increased annual Net Revenues expected to be received” as that term is
used in the computation provided in the above paragraph, shall refer only to the increased
Net Revenues estimated to be derived from any increase in rates enacted by the Issuer, the
time for appeal of which shall have expired (without successful appeal) prior to the date of
delivery of such additional parity Bonds, and the increased Net Revenues to be available as
a result of existing additional customers required by law to be served by the System upon
completion of the facilities to be financed with the proceeds of any such additional parity
Bonds, and shall not exceed the amount to be stated in the aforementioned certificate of
Independent Accountants, which shall be filed in the office of the City Clerk of the Issuer
prior to the issuance of such additional parity Bonds. For purposes of this test, the terms
"Gross Revenues” and "Net Revenues” shall not include proceeds from the sale of capital
assets, o ~

The term "additional parity Bonds," as used in this section, shall be deemed to
mean additional Bonds issued under the provisions and within the limitations of this section,
payable from the Net Revenues of the System on a parity with the Prior Bonds and the
Series 1999 Bonds, and all the covenants and other provisions of the Prior Ordinances and

~ this Bond Legislation {except as to details of such additional parity Bonds inconsistent
herewith) shall be for the equal benefit, protection and security of the Holders of the Prior
Bonds and the Series 1999 Bonds and the Holders of any additional parity Bonds theretofore
or subsequently issued from time to time within the limitations of and in compliance with this
section. All the Bonds, regardless of the time or times of their. issuance, shall rank equally
with respect to their lien on the Net Revenues of the System, and their source of and security
for payment from said Net Revenues, without preference of any Bond over any other. The
Issuer shall comply fully with all the increased payments into the various funds and accounts
created in the Prior Ordinances and 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 the Prior Ordinances and this Bond Legislation. : -
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No additional parity Bonds shall be valid unless authenticated in accordance
with the Prior Ordinances and this Bond Legislation. Prior to such authentication,
registration, if applicable, and delivery, the Registrar shall receive those documents
prescribed by the Prior Ordinances and this Bond Legislation, modified as deemed necessary
by the Registrar to reflect the issuance of such additional parity Bonds.

The term "additional parity Bonds,* as used in this section, shall not be deemed
to include bonds, notes, certificates or other obligations subsequently issued, the lien on the
revenues of the System of which is subject to the prior and superior lien of the Bonds on such
revenues. Any such subordinate bonds, notes, certificates or other obligations shall be
payable from the Net Revenues remaining after all payments required to be made in
accordance with the Prior Ordinances and this Bond Legislation have first been paid. The
Issuer shall not issue any obligations whatsoever payable from the revenues of the System,
or any part thereof, which rank prior to or equally, as to lien and source of and security for
payment from such revenues, with the Prior Bonds and the Series 1999 Bonds except in the
manner and under the conditions provided in this section.

No additional parity Bonds, as in this section defined, shall be issuad at any
time, however, unless all of the payments into the respective funds and accounts provided for
in the Prior Ordinances and this Bond Legislation on account of the Prior Bonds and the
Series 1999 Bonds then OQutstanding (excluding the Depreciation Fund), and any other
payments provided for in the Prior Ordinances and this Bond Legislation, shall have been
made in full as required to the date of delivery of the additional parity Bonds.

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

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

- operation thereof, or, if the Project is an improvement to an existing system, at any
reasonable time following commencement of construction. - )

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

- Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shali be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Issuer. The
Issuer shall prescribe and institute the manner by which subsidiary records of the accounting
system which may be installed remote from the direct supervision of the Issuer shall be
reported to such agent of the Issuer as the Issuer shall direct.

The Issuer shall file with the Consulting Engineers, the Authority and the DEP,
or any other original purchaser of the Series 1999 Bonds, and shall mail in each year to any
Holder or Holders of the Series 1999 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)  Abalance 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 payable from
the revenues of the System outstanding. '

The Issuver shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Accountants in compliance with the applicable
OMB Circular, or any successor thereof, and the Single Audit Act, or any successor thereof,
to the extent legally required, and shall mail upon request, and make available generally, the
report of the Independent Accountants, or a summary thereof, to any Holder or Holders of
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the Series 1999 Bonds and shall submit the report to the Authority and the DEP, or any other
original purchaser of the Series 1999 Bonds. Such audit report submitted to the Authority
and the DEP shall include-a statement that the Issuer is in compliance with the terms and
provisions of the Act, the Loan Agreement and this Bond Legislation and that the revenues
of the System are adequate to meet the Issuer's Operating Expenses and debt service and
reserve requirements.

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
Exhibit E of the Loan Agreement or as promulgated from time to time.

The Issuer shall permit the Authority or the DEP, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction of the Project, the Issuer shall
also provide the Authority and the DEP, or their agents and representatives, with access to
the System site and System facilities as may be reasonably necessary to accomplish all of the

-powers and rights of the Authority and the DEP with respect to the System pursuant to the
Act. :

Section 7.09. Rates. Prior to the issuance of the Series 1999 Bonds, rates

- or charges for the use of the services and facilities of the System will be fixed and
established, all in the manner and form required by law, and a copy of such rates and charges
so fixed and established shal] at all times be kept on file in the office of the City Clerk of the
Issuer, which copy will be open to inspection by all interested parties. The schedule or
schedules of rates and charges 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 and accounts created hereunder. Such schedule or schedules of rates and charges
shall be revised from time to time, whenever necessary, so that the aggregate of the rates and
charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule
or schedules of rates or charges from time to time in effect shall be sufficient to produce Net
Revenues equal to not less than the sum of (i) 120% of the Maximum Annua] Debt Service
on the Bonds in any Fiscal Year, so long as the Series 1993 Bonds are Outstanding, and
thereafter 115% of such amount; provided that, in the event the Series 1993 Bonds are no
longer outstanding and an amount equal to or in excess of the Series 1999 Bonds Reserve
Account Requirement is on deposit in the Series 1999 Bonds Reserve Account and any
reserve accounts for obligations prior to or on a parity with the Series 1999 Bonds are funded
at least at the requirement therefor, such sum need only equal 110% of the Maximum Anqual
Debt Setvice on the Bonds in any Fiscal Year; and (ii) the amount, if any, required to be
deposited in the Reserve Accounts in order to satisfy the Reserve Account Requirement
within a pericd of not more than 12 months, assuming equal payments are made each month.
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All such rates and charges, if not paid when due, shall constitute a lien upon the premises
served by the System. For purposes of this test, the terms "Gross Revenues” and "Net
Revenues” shall not include proceeds from the sale of capita] assets,

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

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

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the Issuer
shall each month complete a "Monthly Financial Report," a form of which is attached to the
Loan Agreement as Exhibit B, and forward a copy of such report to the Authority and the
DEP by the 10th day of each month. o '

Section 7.11. Engineering Services and Operating Personnel, The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
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accordance with the approved plans, specifications and designs as submitted to the Authority
and the DEP, the Project is adequate for the purposes for which it was designed, the funding
plan as submitted to the Authority and the DEP is sufficient to pay the costs of acquisition and
construction of the Project, and all permits required by federal and state laws for construction
of the Project have been obtained. .

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

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the SRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit
a "Performance Certificate," a form of which is attached to the Loan Agreement as
Exhibit A, to the DEP within 60 days of the end of the first year after the Project is

completed.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project

is 90% completed. :

The Issuer shall employ qualified operating personnel properly certified by the
State before the Project is 25 % complete and shall retain such a certified operator to operate
the System during the entire term of the Loan Agreement. The Issuer shall notify the DEP

in writing of the certified operator employed at the 25% completion stage.

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

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

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To

.the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The Issuer further covenants
and agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System, and any services and facilities of the water system, if so owned
by the Issuer to all users of the services of the System delinquent in payment of charges for
the services of the System and will not restore such services of either system until all
delinquent charges for the services of the System, plus reasonable interest and penalty
charges for the restoration of service, have been fully paid and shall take all further actions
to enforce collections to the maximum extent permitted by law or, if the waterworks facilities
are not owned by the Issuer, the Issuer will, to the extent allowed by law, use diligent efforts
to enter into a similar termination agreement with the provider of such water, subject to any
required approval of such agreement by the Public Service Commission of West Virginia and
all rules, regulations and orders of the Public Service Commission of West Virginia.

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

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1999 Bonds remain Qutstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the

following amounts:
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(I)  FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground insurable
portions of the System in an amount equal to the greater of the fair appraised
value or the actual cost thereof. In the event of any damage to or destruction
of any portion of the System, the Board will promptly” arrange for the
application of the insurance proceeds for the repair or reconstruction of such
damages or destroyed portion. The Board will itself, or will require each
contractor and subcontractor to, obtain and maintain builder's risk insurance
(fire and extended coverage) to protect the interests of the Issuer, the Authority,
the prime contractor and all subcontractors as their respective interests may
appear, in accordance with the Loan Agreement, during construction of the
Project on a 100% basis (completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of the Authority, the
Issuer, the prime contractor and subcontractors, as their interests may appear,

(2)  PUBLIC LIABILITY INSURANCE, with limits of not less than
is customarily carried by municipalities of equivalent size with respect to works
and properties similar to the System to protect the Issuer and the Board from
claims for bodily injury and/or death and from claims for damage to property
of others which may arise from the operation of the System, and insurance with
the same limits to protect the Issuer and the Board from claims arising out of
operation or ownership of motor vehicles of or for the System, provided that,
the Board, with the réview of an insurance consultant and the concurrence of
the Issuer, may elect to self-insure. If the Issuer determines in good faith that
any required insurance is not commercially available at a reasonable cost with
reasonable terms, it shall engage an insurance consultant to verify the
determination and to make recommendations regarding the types, amounts and
provisions of any such insurance that should be purchased or funded by the
Issuer, taking into consideration the costs and practices of other municipal water
and sewer systems of similar size and type in the State to the extent that such -

information is available. The Issuer may, upon resolution adopted in good faith

and upon the recommendations of the insurance consultant, adopt alternate or
supplemental risk management programs which the Issuer determines to be
reasonable, including the right to self-insure and participate in captive insurance
companies. ' :

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

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

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

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

B.  Thelssuer shall require all contractors engaged in the construction of the
Project to furnish a performance bond and a payment bond, each in an amount equalto 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 also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounits and terms of such
coverage are satisfactory to the Authority and the DEP. In the event the Loan Agreement
so requires, such insurance shall be made payable to the order of the Authority, the Issuer,
the prime contractor and all subcontractors, as their interests may appear.

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

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

Section7.17. Completion of Project; Permits and Orders. The Issuer will
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 will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the
West Virginia Public Service Commission necessary for the acquisition and construction of
the Project and the operation of the System.

Section 7.18. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement and the Act.

Notwithstanding anything herein to the contrary, the Issuer will provide the DEP with copies
of all documents submitted to the Authority. The Issuer also agrees to comply with all
applicable laws, rules and regulations issued by the Authority, the DEP or other state, federal
or local bodies in regard to the acquisition and construction of the Project and the operation,
maintenance and use of the System. .

Section 7,19, Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(1) not in excess of 10% of the Net Proceeds of the Series 1999 Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 1999 Bonds during the term thereof is, under the terms of the
Series 1999 Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
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for a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 1999 Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the interest due on the Series 1999 Bonds
during the term thereof is, under the terms of the Series 1999 Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 1999 Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the
Project, or if the Series 1999 Bonds are for the purpose of financing more than one project,
a portion of the Project, and shall not exceed the proceeds used for the governmental use of
that portion of the Project to which such Private Business Use is related, all of the foregoing
to be determined in accordance with the Code. :

B.  PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1999 Bonds are used, directly or indirectly,
to make or finance a loan (other than loans constituting Nonpurpose Investments) to persons
other than state or local government units.

C.  FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 1999 Bonds to be “federally guaranteed” within the meaning of
Section 149(b) of the Code. -

D.. INFORMATION RETURN. The Issuer will file - all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1999 Bonds
and the interest thereon, including, without limitation, the information return required under
Section 149(e) of the Code. '

: E.  FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 1999 Bonds will be and remain excludable from gross income
for federal income tax purposes, and will not take any actions, or fail to take any actions
(including, without limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

Section 7.20. Securities Law Compliance. 'The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240). :
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Section 7.21. Contracts. ~ A. The Issuer shall, simultaneously with the
delivery of the Series 1999 Bonds or immediately thereafter, enter into written contracts for
the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders 1o the DEP for writter .
approval. The Issuer shall obtain the written approval of the DEP before expending any
proceeds of the Series 1999 Bonds held in *contingency" as set forth in the

~ Schedule A attached to the Loan Agreement. ' The Issuer shall also obtain the written
approval of the DEP before expending any proceeds of the Series 1999 Bonds made available
due to bid or construction or project underruns.
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investrnents. The Issuer shall invest and reinvest, and shall
instruct the Commission and the Depository Bank to invest and reinvest, any moneys held as
a part of the funds and accounts created by this Ordinance in Qualified Investments to the
fullest extent possible under 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.

Except as provided below, any investment shall be held in and at all times
deemed a part of the fund or account in which such moneys were originally held, and the
interest accruing thereon and any profit or loss realized from such investment shall be
credited or charged to the appropriate fund or account. The Issuer shall sell and reduce to
cash a sufficient amount of such investments whenever the cash balance in any fund or
account is insufficient to make the payments required from such fund or account, regardless
of the loss on such liguidation. The Issuer may make any and all investments permitted by
this section through the bond department of the Depository Bank. The Depository Bank shall
not be responsible for any losses from such investments, other than for its own negligence
or willful misconduct.

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

(A) Qualified Investments acquired for the Reserve Accounts shall
mature or be subject to retirement at the option of the holder within not more
than 5 years from the date of such investment.

(B)  The Issuer shall, or shall cause the Commission to semiannually
transfer from the Reserve Accounts to the Sinking Funds any earnings on the
moneys deposited therein and any other funds in excess of the Reserve Account

* Requirement; provided, however, that there shall at all times remain on deposit
in the Reserve Accounts an amount at least equal to the Reserve Account
Requirement.

(C©) In computing the amount in any fund or account, Qualified
Investments shall be valued at the lower of the cost or the market price,
exclusive of accrued interest. Valuation of all funds and accounts shall occur
annually, except in the event of a withdrawal from the Reserve Accounts,
whereupon it shall be valued immediately after such withdrawal. If amounts
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on deposit in the Reserve Accounts shall, at any time, be less than the
applicable Reserve Account Requirement, the applicable Bond Insurer or
Bondholder shall be notified immediately " of such deficiency, and - such
deficiency shall be made up from the first available Net Revenues after required
deposits to the Sinking Funds and otherwise in accordance -with the Prior
Ordinances and this Bond Legislation.

_ (D)  All amounts representing accrued and capitalized interest shall be
held by the Commission, pledged solely to the payment of interest on the Bonds
and invested only in Government Obligations maturing at such times and in
such amounts as are necessary to match the interest payments to which they are
pledged. '

(E)  Notwithstanding the foregoing, all moneys deposited in the
Sinking Funds may be invested by the Commission in the West Virginia
"consolidated fund" managed by the West Virginia Investment Management
Board pursuant to Chapter 12, Article 6 of the Code of West Virginia, 1931,
as amended.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 1999
Bonds are Qutstanding and as long thereafter as necessary to comply with the Code and
assure the exclusion of interest on the Series 1999 Bonds from gross income for federal

income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that

(i) it shall not take, or permit or suffer to be taken, any action with respect to the grossor ..
other proceeds of the Series 1999 Bonds which would cause the Series 1999 Bonds to be
"arbitrage bonds” within the meaning of Section 148 of the Code, and (ii) it will take all

actions that may be required of it (including, without implied limitation, the timely filing of

a federal information return with respect to the Series 1999 Bonds) so that the interest on the

Series 1999 Bonds will be and remain excludable from gross income for federal income tax
purposes, and will not take any actions which would adversely affect such exclusion.

Section 8.03. Small Issuer Exemption from Rebate of Excess Inyestment
Earnings to the United States.  In accordance with Section 148 (£)(4)(D) of the Code, the
Issuer covenants that it is a governmental unit with general taxing powers; that no part of the
Series 1999 Bonds are private activity bonds; that 95% or more of the Net Proceeds of the
Series 1999 Bonds are to be used for local governmental activities of the Issuer {or of a
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governmental unit the jurisdiction of which is entirely within the Jurisdiction of the Issuer);
and that the aggregate face amount of all the tax-exempt obligations (other than private
activity bonds) issued by the Issuer during the calendar year in which the Series 1999 Bonds
are issued does not and will not exceed $5,000,000, determined in accordance with Section
148(f)(4)(D) of the Code and the Regulations from time to time in effect an applicable to the
Series 1999 Bonds. For purposes of the first paragraph of Section 8.03 and for purposes of
applying Section 148(f)(4)(D) of the Code, the Issuer and all entities which issue obligations
on behalf of the Issuer shall be treated as one issuer; all obligations issued by a governmental

- unit to make loans to other governmental units with general taxing powers not subordinate
to such unit shall, for purposes of applying this first paragraph of Section 8.03 and Section
148(f)(4)(D) of the Code, be treated as not issued by such unit; all obligations issued by a
subordinate entity shall, for purposes of applying this first paragraph of Section 8.03 and
Section 148(f)(4)(D) of the Code to each other entity to which such entity is subordinate, be
treated as issued by such other entity; and an entity formed (or, to the extent provided by the

‘Secretary, as set forth in the Code, availed of) to avoid the purposes of such Section
148(f)(4)(D) of the Code and all other entities benefiting 'thereby shall be treated as one
issuer. '

Notwithstanding the foregoing, if in fact the Issuer is subject to the rebate
requirements of Section 148(f) of the Code, and not exempted from such requirements, the
Issuer covenants to make, or cause to be made, all rebate calculations, computations and
payments in the time, manner and as required in Section 148(f) of the Code and the
Regulations from time to time in effect and applicable to the Series 1999 Bonds and otherwise
covenants and agrees to comply with the provisions of such Section 148(f) of the Code and
the Regulations from time to time in effect and applicable to the Series 1999 Bonds. In the
event of a failure to pay the correct rebate amount, the Issuer will pay from any lawful
sources available therefor, to the United States such amount, plus a penalty equal to 50% of
the rebate amount not paid, plus interest on that amount, unless waived. In order to provide
for the administration of this paragraph, the Issuer may provide for the employment of .
independent attorneys, accountants and consultants compensated on such reasonable basis as
the Issuer may deem appropriate. :

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

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for the
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small governmental issue exception to rebate, the Issuer shall submit a certificate stating that
it is exempt from the rebate provisions and that no event has occurred to its knowledge during
the Bond Year which would make the Series 1999 Bonds subject to rebate. The Issuer shall
also furnish the Authority, at any time, such additional information relating to rebate as may
be reasonably requested by the Authority, including information with réspect to earnings on
all funds constituting "gross proceeds" of the Series 1999 Bonds (as such term "gross
proceeds” is defined in the Code). :
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RTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall

constitute an "Event of Default" with respect to the Series 1999 Bonds:

(1)  Ifdefault occurs in the due and punctual payment of the principal
of or interest on any Series 1999 Bonds: or

(2)  If default occurs in the Issuer's or the Issuer's observance of any
of the covenants, agreements or conditions on their respective parts relating to
the Series 1999 Bonds set forth in this Bond Legislation, any suppiemental
resolution or in the Series 1999 Bonds, and such default shall have continued
for a period of 30 days after the Issuer or Issuer, as appropriate shall have been
given written notice of such default by the Commission, the Depository Bank,
the Registrar, the Paying Agent or any other Paying Agent or a Holder of a
Bond; or

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

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

Ordinances.
Section 9.02. Remedies. Upon the happening and continuance of any

Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(1) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds; (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 1999 Bonds shall
be on a parity with the Prior Bonds.
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Section 9.03, Appointment of Receiver. Any Registered Owner ofa Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right

- by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the

Act. :

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

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

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

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

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 1999 Bonds, the principal of and interest due
or to become due thereon, if any, at the times and in the manner stipulated therein and in this
Bond Legislation, then the pledge of Net Revenues and other moneys and securities pledged
under this Bond Legislation and all covenants, agreements and other obligations of the Issuer
to the Registered Owners of the Series 1999 Bonds shall thereupon cease, terminate and
become void and be discharged and satisfied, except as may otherwise be necessary to assure
the exclusion of interest on the Series 1999 Bonds from gross income for federal income tax
purposes. '
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ARTICLE XI
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 1999 Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 1999 Bonds, no
material modification or amendment of this Ordinance, or of any ordinance, resolution or
order amendatory or supplemental hereto, that would materially and adversely affect the
rights of Registered Owners of the Series 1999 Bonds shall be made without the consent in
writing of the Registered Owners of the Series 1999 Bonds so affected and then Qutstanding;
provided, that no change shall be made in the maturity of the Series 1999 Bonds or the rate
of interest thereon, or in the principal amount thereof, or affecting the unconditional promise
of the Issuer to pay such principal and interest out of the funds herein pledged therefor
without the consent of the Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of the Series 1999 Bonds
required for consent to the above-permitted amendments or modifications. Notwithstanding
the foregoing, this Bond Legislation may be amended without the consent of any Bondholder
as may be necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the excludability of interest on the
Series 1999 Bonds from gross income of the holders thereof. S

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

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Ordinance, the Supplemental Resolution or the
Series 1999 Bonds.

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

Section 11.05. Conflicting Provisions Repealed; Prior Ordinances. All

- ordinances, orders or resolutions and or parts thereof in conflict with the provisions of this
Ordinance are, to the extent of such conflict, hereby repealed, provided that, in the event of
any conflict between this Ordinance and the Prior Ordinances, the Prior Ordinances shall
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control (unless less restrictive), so long as the Prior Bonds or any portion thereof are
Outstanding. _

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

in office and duly qualified for such office.

Section 11.07. Effective Date. This Ordinance shall take effect

immediately following public hearing hereon.

Section 11.08. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in The Herald-Dispatch, a newspaper published and
of general circulation in The City of Huntington, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the Bonds, and
that any person interested may appear before the Governing Body upon a date certain, not
less than ten days subsequent to the date of the first publication of such abstract of this

- Ordinance and notice, and present protests, and that a certified copy of this Ordinance is on
file with the Governing Body for review by interested persons during office hours of the
Governing Body. At such hearing, all objections and suggestions shall be heard and the
Governing Body shall take such action as it shall deem proper in the premises.

Passed on First Reading: May 10, 1999
Passed on Second Reading: ~ May 24, 1999
Passed on Final Reading

Following Public :
Hearing: June 14, 1999
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of THE
CITY OF HUNTINGTON on the 14th day of June, 1999.

Dated: June 22, 1999.

) (g

City Clerk U
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THE CITY OF HUNTINGTON

Sewer Revenue Bonds, Series 1999
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPALL. AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1999 (WEST VIRGINIA SRF PROGRAM), OF THE
CITY OF HUNTINGTON; RATIFYING AND APPROVING A
LOAN AGREEMENT RELATING TO SUCH BONDS AND
THE SALE AND DELIVERY OF SUCH BONDS TG THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
ASTO THE BONDS. '

WHEREAS, the city council (the "Governing Body") of The City of Huntington
(the "Issuer") has duly and officially adopted and enacted a bond ordinance, effective

June 14, 1999 (the "Bond Ordinance"), entitled:

CL526623.1

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE CITY OF HUNTINGTON AND THE

FINANCING OF THE COST, NOT OTHERWISE PROVIDED, -

THEREOF THROUGH THE ISSUANCE BY THE CITY OF
NOT MORE THAN $2,100,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1999
(WEST VIRGINIA SRF PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS,;
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APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of Sewer Revenue
Bonds, Series 1999 (West Virginia SRF Program) (the "Bonds" or the "Series 1999 Bonds"},
of the Issuer, in the aggregate principal amount not to exceed $2,100,000, and has authorized
the execution and delivery of a loan agreement relating to the Bonds (the "Loan Agreement™),
by and among the Issuer, the West Virginia Water Development Authority (the "Authority™)
and the West Virginia Division of Environmental Protection (the "DEP"), all in accordance
with Chapter 16, Article 13 and Chapter 22C, Article 2 of the West Virginia Code of 1931,
as amended (collectively, the "Act"); and in the Bond Ordinance it is provided that the form
of the Loan Agreement and the exact principal amount, date, maturity date, redemption
provision, interest rate, interest and principal payment dates, sale price and other terms of
the Bonds should be established by a supplemental resolution pertaining to the Bonds; and
that other matters relating to the Bonds be herein provided for;

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

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

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

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE CITY OF HUNTINGTON:
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Section 1.  Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewer
Revenue Bonds, Series 1999 (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered R-1, in the principal amount of $2,083,550. The
Bonds shall be dated the date of delivery thereof, shall finally mature June 1, 2020, and shall
bear interest at the rate of 2% per annum. The principal of and the interest on the Bonds
shall be payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing September 1, 2000, and ending June 1, 2020, and in the amounts as set forth
in "Schedule Y" attached to the Loan Agreement and incorporated in and made a part of the
Bonds. The Bonds shall be subject to redemption upon the written consent of the Authority
and the DEP, and upon payment of the interest and redemption premijum, if any, and
otherwise in compliance with the Loan Agreement, so long as the Authority shall be the
registered owner of the Bonds.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Ordinance,

Section 3.  The Issuer does hereby approve and shall pay the administrative
fee equal to 1% of the principal amount of the Bonds set forth in the "Schedule Y" attached
to the Loan Agreement.

Section4. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the DEP and the Authority. The price of the Bonds shall
be 100% of par value, there being no interest accrued thereon, provided that the proceeds of
the Bonds shall be advanced from time to time as requisitioned by the Issuer.

: Section 5.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, to serve as Registrar (the "Registrar") for
the Bonds under the Bond Ordinance and does approve and accept the Registrar's Agreement
to be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar,
and the execution and delivery of the Registrar's Agreement by the Mayor, and the
performance of the obligations contained t.herem, on behalf of the Issuer, are hereby
authorized, approved and directed.

sSection 6. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paymg Agent for the
Bonds under the Bond Ordinance.
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Section 7.  The Issuer does hereby appoint and designate Bank One, West
Virginia, National Association, Huntington, West Virginia, to serve as Depository Bank
under the Bond Ordinance.

Section 8.  Series 1999 Bonds proceeds in-the amount of $-0- shall be
deposited in the Series 1999 Bonds Sinking Fund, as capitalized interest.

Section 9.  Series 1999 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1999 Bonds Reserve Account.

Section 10. The balance of the proceeds of the Bonds shall be deposited in or
credited to the Bond Construction Trust Fund as received from time to time for payment of
the costs of the Project, including costs of issuance of the Bonds and related costs.

SectionI1. The Mayorand the City Clerk are hereby authorized and directed
to execute and deliver such other documents and certificates required or desirable in
connection with the Bonds hereby and by the Bond Ordinance approved and provided for,
to the end that the Bonds may be delivered on or about June 22, 1999, to the Authority
pursuant to the Loan Agreement.

Section 12. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds is in the public interest, serves a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 13. The Issuer does hereby ratify, approve and accept all contracts
relating to the financing, acquisition and construction of the Project.

Section 14. The Issuer hereby determines to invest all moneys in the funds and

~ accounts established by the Bond Ordinance held by the Depository Bank until expended, in
repurchase agreements or time accounts, secured by a pledge of Government Obligations, and
therefore, the Issuer hereby directs the Depository Bank to take such actions as may be
necessary to cause such moneys to be invested in such repurchase agreements or time
accounts until further directed in writing by the Issuer. Moneys in the Series 1959 Bonds
Sinking Fund, including the Series 1999 Bonds Reserve Account therein, shall be invested
by the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 15. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and any regulations
promulgated thereunder or under any predecessor thereto (the "Code™), by reason of the
classification of the Bonds as "private activity bonds" within the meaning of the Code. The
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Issuer will take all actions necessary to comply with the Code and Treasury Regulations to
be promulgated thereunder. ,

Section 16. The Issuer is a governmental unit with general taxing powers to
finance operations of or facilities of the nature of the Project and the System; no part of the
Bonds are private activity bonds; 95% or more of the net proceeds of the Bonds are to be
used for local governmental activities of the Issuer: and the Issuer reasonably expects to issue
less than $5,000,000 aggregate principal face amount of tax-exempt obligations (other than
private activity bonds) during the calendar year 1999, being the calendar year in which the
Bonds are to be issued. For purposes of this Section and for purposes of applying Section
148(f)(4)(D) of the Code, the Issuer and all entities which issue obligations on behalf of the
Issuer shall be treated as one issuer; all obligations issued by a governmental unit to make
loans to other governmental units with general taxing powers not subordinate to such unit
shall, for purposes of applying this Section and Section 148(f)(4)(D} of the Code, be treated
as not issued by such unit; all obligations issued by a subordinate entity shall, for purposes
of applying this Section and Section 148(f)(4)(D) of the Code to each other entity to which
such entity is subordinate, be treated as issued by such other entity; and an entity formed (or,
to the extent provided by the Secretary, as set forth in the Code, availed of) to avoid the
purposes of such Section 148(f)(4)(D) of the Code and all other entities benefiting thereby
shall be treated as one issuer.

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

Adopted this 14th day of June, 1999.

Mayor

»
gftm/(/({c%(,

CL526623.1




CERTIFICATION

Certified a true copy of a Supplemental Resotution duly adopted by the Council
of The City of Huntington on the 14th day of June, 1999,

Dated: June 22, 1999,

T b

City Clerk g

05/11/99
435500/98001
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State -‘ Virginia
WATER DEVELOPMENT AUTHORITY

180 Association Drive, Charleston, WV 25311-1571
(304) 558-3612 - (304} 558-02992 (Fax)
Internet: www.wvwda.org - Email: contact@wvwda.org

October 24, 2000

The City of Huntington
Sewer Revenue Bonds, Series 2000 A
(West Virginia SRE Program)

TO WHOM IT MAY CONCERN:

In reliance upon a certificate of the Issuer’s certified public accountant stating that the
parity requirements have been met, the undersigned duly authorized representative of the West Virginia
Water Development Authority, the registered owner of the entire outstanding aggregate principal amount
of the Prior Bonds, hereinafter defined and described, hereby consents to the issuance of the Sewer
Revenue Bonds, Series 2000 A (West Virginia SRF Program) (the "Bonds"), in the original aggregate
principal amount of $1,867,098 by The City of Huntington (the "Issuer™), under the terms of the ordinance
authorizing the Bonds, on a parity, with respect to liens, pledge and source of and security for payment,
with the Issuer’s outstanding Sewer Revenue Bonds, Series 1997 (West Virginia SRF Program) and Sewer
Revenue Bonds, Series 1999 (West Virginia SRF Program) (collectively, the Prior Bonds).

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

S &%Ww\/

Authorized Representau\zc}
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